'J‘f'JL i

424
11-8 0

RESTATED ACQUISITION, BEVELOPMENT AND LOAN
AGREEMENT

(East 11" and 12" Streets Revitalization Project)

by and among

CITY OF AUSTIN
(City),

URBAN RENEWAL AGENCY OF THE CITY OF AUSTIN
(Agency) ' |

and

AUSTIN REVITALIZATION AUTHORITY
(Corporation)



Introduction
Recitals
Article 1 —
Article 2 -
Section2 1 —
Section 2 2 -

Article 3 -

Section 3 1 -
Section 3 2 -
Section 3 3 -
Article 4 -

Section4 1 -
Section 4 2 -
Section4 3 -
Section 4 4 -
Section 4 5 -
Section 4 6 -
Article 5 -

Section51 -
Section 52 -
Section 53 -
Arficle 6 -

Section 6 1 -
Section6 2 -
Section 6 3 -
Article 7 -

Section 71 -
Article 8 -

Section 8 1 -
Section 8 2 -
Section 8 3 -
Section 8 4 -
Section 8 5 -
Article 9 -

Section 9 1 -
Section9 2 -

Page 2

~— TABLE OF CONTENTS

DEFINITIONS

AMOUNT AND TERMS OF FINANCING

Term

Availability of Funds for Advances to the Agency and for
Redevelopment Area Loans

REPRESENTATIONS AND WARRANTIES

Representations and Warranties of the City

Representations and Warranties of the Agency
Representations and Warranties of the Corporation
COVENANTS

Covenants of the City

Covenants of the Agency

Covenants of the Corporation

Additional Affirmative and Negative Covenants of the Corporation
Negative Covenants of the Agency

Negative Covenants of the Agency and the Corporation
LOANS AND ADVANCES UNDER THE AGREEMENT
Advances to the Agency

Loans to the Corporation

Loans to Private Developers

PROPERTY ACQUISITION, FUNDS FOR

PROPERTY ACQUISITION, SALE OF REDEVELOPMENT
AREA PROPERTY

The Agency’s Transactions

The Corporation’s Transactions

Direct Acquisition of Property by a Private Developer
LLOANS TO THE CORPORATION AND PRIVATE
DEVELOPERS FOR IMPROVEMENTS

Improvement Loans

FEDERAL RESTRICTIONS

Development and Revenue Accounts

Reports, Meetings and Information

Audit

Inspection, Monitoring and Evaluation

Program Income

CONDITIONS OF EACH ADVANCE OR LOAN, PROJECT
COSTS, REPAYMENTS AND DEOBLIGATION OF FUNDS
City Advances

Redevelopment Area Loan Initial Advances

28
28
30
30

30
31
31
31
32
33
34
34

35
35
36



Section 9 3 -
Section 9 4 -
Section 9 5 -
Section 9 6 -
Section 9 7 -
Section 9 8§ -
Section 9 9 -
Article 10 -
Section 101 -
Section 10 2 -
Section 10 3 -
Article 11 -
Section 111 -
Section 11 2 -
Section 11 3 -
Section 11 4 -
Article 12 -
Section 121 -
Section 12 2 -
Section 123 -
Section 12 4 -
Section 12 5 -
Section 12 6 -
Section 12 7 -
Section 12 8 -
Section [2 9
Section 12 10 -
Attachments

OtherImtial Advances and Subsequent Advances
Any Advance

Method of Payment

Allowable Costs

Excess Payments

Disallowed Costs

De-obligation of Funds

EVENTS OF DEFAULT
Conditions to Advances

Covenant Defaults

General Defaults

REMEDIES

Rights, Remedies and Recourses
The Corporation’s Indemnity
Additional Right to Suspend
Federal Suspension or Termination
GENERAL TERMS AND PROVISIONS
No Waiver

Modification

Indemmification of Agency

Applicable Law

Severability

Interpretation of Inconsistent Documents
Successors and Assigns

Force Majeure

Notices

Headings

Page 3 — Restated Acquisition, Development and Loan Agreement



RESTATED ACQUISITION, DEVELOPMENT AND LOAN AGREEMENT -—
(East 11™ and 12" Streets Revitalization Project)

Introduction _

This Restated Acqusition, Development and Loan Agreement (this "Agreement") 1s
entered into on or about 1 September 2006 but effective 1 October 2004, extended by the parties
on or about 30 September 2007 and further amended by this restatement on or about 13
November 2007, by and among the CITY OF AUSTIN, a Texas home rule city and municipal
corporation under Chapter 9, Texas Local Government Code (the "City"), the URBAN RENEWAL
AGENCY OF THE CITY OF AUSTIN, a Texas urban renewal agency under Chapter 374, Texas
Local Government Code (the “Agency”) and the AUSTIN REVITALIZATION AUTHORITY, a Texas
non-profit corporation created and operating under Title 32, Chapter 9, Vermon’s Texas Civil
Statutes, Articles 1396-1 01 ef seq (the "Corporation™)

Recitals

[y

WHEREAS, 1n connection with the acquisition and development of certamn land 1n the
East 11" and 12" Streets Redevelopment Area (as heremafter defined), the City submutted an
application to, and on 28 September 1995 received conditional approval from, the Umted States
Department of Housing and Urban Development (the "HUD") for a loan guarantee under Section
108 of the Housing and Commumty Development Act of 1974, as amended, and

il

WHEREAS, on 16 November 1995 the City Council of the City adopted a resolution
authonzing the Corporation to assist the City as a HUD Subrecipient (as hereinafter defined) in
developing a proposed urban renewal plan for the Redevelopment Area, and

WHEREAS, on 14 December 1995 the City Council conducted a public heaning n
accordance with Section 373 006(4), Texas Local Government Code and on 29 February 1996
adopted Resolution No 960229-49 approving a community development program in accordance
with Chapter 373, Texas Local Government Code, as amended, that included the acquisition of
land and development of Retail/Office/Mixed Use Improvements and other Improvements in the
East 11" and 12" Streets Redevelopment Area, and

WHEREAS, on 29 February 1996 the City Council of the City adopted Resolution No
960229-50 approving the HUD Funding Approval/Agreement and authorized the City Manager
to negohate the terms of the HUD Documents (as heremnafter defined), and

WHEREAS, on 16 October 1997 the City Council of the City conducted a public
hearing 1n accordance with Section 374 014(1), Texas Local Government Code, and
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WHEREAS, o819 November 1997 the City Council of the City adopted Resolution No
071119-34 declaring the Redevelopment Area to be a slum and blighted area and designating the
Redevelopment Area appropriate for an urban renewal project as required by Section 374 014(a)
of the Texas Local Government Code and as those terms are defined 1n Sections 374 003(3) and
(19) of the Texas Local Government Code, and

-

WHEREAS, on 3 December 1998 the City Council of the City in accordance with
Section 374 014(c), Texas Local Government Code, conducted a public hearing on the proposed
urban renewal plan and on 14 January 1999 the City Council of the City adopted Ordinance No
090114-10 mn accordance with Section 374 014(a), Texas Local Government Code, approving the
Urban Renewal Plan, effective 25 January 1999 (as hereinafter defined), and

WHEREAS, on 16 December 1999 the City Council of the City adopted Ordinance No
091216-77 (the "Ordinance") authonizing the execution and delivery of certain notes and
contracts including without limitation the HUD Loan, the Contract, the Notes, the Series 1999-B
Fiscal Agency Agreement, the Supplemental Fiscal Agency Agreement and any other documents
executed and delivered 1in connection with any of the foregoing capitalized terms as such terms
are defined in the Ordinance (the “HUD Documents™} relating to the $9,035,000 HUD Section
108 guaranteed loan to finance the acquisition of land by the Agency, the Corporation and, where
possible, private developers, and to finance development of one or more Retail/Office/Mixed
Use Improvements by the Corporation and, where possible, Retail/Office/Mixed Use
Improvements or Improvements by pnivate developers, and

WHEREAS, the HUD Documents contemplated that the City will advance or loan, as
applicable, HUD Guaranteed Loan Proceeds (as heremnafter defined) to the Agency, the
Corporation or a private developer for the purpose of acquiring land and constructing and
improving the Retail/Office Improvements and other Improvements in the Redevelopment Area,
and

WHEREAS, th;e HUD Documents contemplate that the City, as a condition to receiving
the HUD loan guarantee, will cause (1) the Agency to secure 1ts obligations under this Agreement
by establishing, through a properly recorded Deed of Trust, a Lien 1 favor of the City on all
Contributed Property and all other land n’the Redevelopment Area acquired by the Agency
pursuant to this Agreement and (1) the Corporatlon and any private developer acquiring land 1n
the Redevelopment Area pursuant to a loan from the City of HUD Guaranteed Loan Proceeds to
execute and deliver a City Note i the amount of such loan and to secure their obligations under
such City Note by establishing, through a properly recorded Deed of Trust, a Lien 1n favor of the
City on the land (and the improvements thereon) acquired with the proceeds of such loan, and

WHEREAS, the City, the Agency and the Corporation entered mnto an Acquisition,
Development and Loan Agreement, effective 12 October 1999, that extended through 1 October
2004 to evadence arrangements for the acquisition and development of the Redevelopment Area
and to satisfy the requirements of the HUD Documents (the "Oniginal Agreement"), and
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WHEREAS, uader the Original Agreement the City pursuant to Section 374 906(a)(1), ~—
Texas Local Government Code, dedicated and conveyed to the Agency, without consideration, ail
of 1ts interest m the Contributed Property for use in implementing the Urban Renewal Pioject,
including development by the Corporation of certain Retail/Office/Mixed Use Improvements,
and

-

WHEREAS, the City, the Agency and the Corporation desire to enter into this
Agreement to evidence additional arrangements for the acquisition and development of the
Redevelopment Aiea and to satisfy the requirements of the HUD Documents, and

WHEREAS, the City, the Agency and the Corporation are authonzed to enter mto this
Agreement pursuant to the provisions of Chapter 373, Texas Local Government Code, Chapter
374, Texas Local Government Code, and Title 32, Chapter 9, Articles 1396-1 01 ef seq , Vernon’s
Texas Civil Statutes, and

WHEREAS, on 10 August 2006, the City Council of the City adopted Motion No
20060810-015 authorizing the execution of this Agreement by and among the City, the Agency
and the Corporation, and

WHEREAS, on 27 September 2007, the City Council of the City adopted Motion No
20070927-022 authonizing the first amendment and extension of this Agreement by and among
the City, the Agency and the Corporation to not later than 15 November 2007, and

WHEREAS, on 8 November 2007, the City Council of the City adopted Motion No
20071108-024 authonzing the second amendment and extension of this Agreement by and
among the City, the Agency and the Corporation, and

WHEREAS, on 24 July 2006, the Board of Commuissioners of the Agency adopted
Resolution No 2006-0724-01 authorizing the execution of this Agreement by and among the
City, the Agency and the Corporation, and

WHEREAS, onl7 September 2007, the Board of Commussioners of the Agency adopted
Resolution No 2007-0917-04 authonizing the first amendment and extension of this Agreement
through 14 November 2007 by and among the City, the Agency and the Corporation 1if so
approved by the City Council before 30 September 2007, and

WHEREAS, on 5 November 2007, the Board of Commussioners of the Agency adopted
Resolution No 2007-1105-01 authonzing the second amendment and extension of this
Agreement by and among the City, the Agency and the Corporation, and

WHEREAS, on 22 May 2006, the Board of Directors of the Corporation adopted a
resolution authorizing the execution of this Agreement by and among the City, the Agency and
the Corporation, and
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-l

WHEREAS, os-18 September 2007, the Board of Directors of the Corporation adopte
a tesolution authorizing the first amendment and extension of this Agreement by and among the
City, the Agency and the Corporation through 14 November 2007, and

WHEREAS, on 7 November 2007, the Board of Directors of the Corporation adopted a
resolution authonzing the second amendment and extension of this Agreement by and among the
City, the Agency and the Corporation,

3

NOW, THEREFORE, for and 1n consideration of the premises and other good and
valuable constderation, the receipt and adequacy of which are acknowledged and confessed, the
City, the Agency and the Corporation agree as follows

ARTICLE 1 DEFINITIONS

<

Section 1.1 Definitions As used in this Agreement, the following terms have the

following meanings

(a) "Admunistrative Contract" Shall have the meaning assigned to 1t in
Section 4 4(b)(3)

(b) "Advance" A Loan Advance or an advance under a separate
agreement

(c) "Advance or Loan Biling Package" The documentation required to

be submutted by the Agency, the Corporation or a prlvate developer to the City in order to receive
an‘Advance

(d) "Agency" The Urban Rencwal Agency of the City of Austin, a Texas |

public urban renewal agency created and operating under Chapter 374, Texas Local Government
Code and designated by the City as a HUD Subrecipient

(e) "Agency Representative” The designated representative authorized by
the Agency for purposes of this Agreement .

(H) "Agreement" This Restated Acquisition, Development and Loan
Agreement, as the same may be amended from time to time

(g) "Allowable Costs” Shall have the meaning assigned to 1t in Section

96

(h) "Approved Capital Budget” The budget, acceptable to the City 1n
wnting, settng forth the expenses associated with the Property Acquisition and
Retail/Office/Mixed Use Improvements 1n the form attached hereto as Exhibit “A”, as the same
may be amended from time to tume with the City Representative’s prior written consent
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(i) ~*Architect" The architect selected by the Corporation or private ——

developer to design and momtor the construction of a Retail/Office/Mixed Use Improvement or
Improvements, respectively

) "Available Amount" The difference between $818,100 ($900,000 for
the pertod ending 30 September 2007) and the aggregate amount of all prior Advances at the
time of determunation 1s available through 31 December 2008

(k) “Block 18 Tract" The property referred to m the Corporation's Phase
One Project Acquisition and Disposition Plan approved by the Agency on 15 May 2000 by URA
Resolution No 2000-0515-04

0 "Budgeted/Actual Variance Report" The form of report the Agency
and the Corporation are required to submut to the City as required by Section 8 2(c)

(m) "CDBG Funds" A transfer of Community Development Block Grant
funds to the Agency under this Agreement or another agreement

(n) "City" City of Austin, Texas

(o) "City Note" The note or notes executed and delivered to, and made

payable to, the City from the Corporation, a private developer or any other maker 1n connection
with a Redevelopment Area Loan

(p) "City Representative” The City’s Commurnty Development Officer or
the Community Development Officer's designated representative authorized in wrniting for
purposes of this Agreement

(q) "Competitive Blddmg"“ The solicitation of bids, requests for
qualifications, or requests for proposals in conformance with and 1in the same manner that the
City 1s required by its policies or laws to obtain goods or services, or construct any
improvements

(r) "Competitive Process” The Developer Selection and Criternia Matrix
approved by the Agency by Resolution No 2004-0224-01 on 24 February 2004 that establishes a
competitive procedure for the Corporation to select developers prior to submutting a Phase 1
Application under the Property Acquisition/Disposition Plan to re-develop any Property that the
Agency transfers to the Corporation under this Agreement

(s) "Completion” With respect to any Property Acquisition, when all of
the following have been recerved by the City (1) a HUD-1 Settlement Statement from the Title
Company, (11) Title Insurance on the Property, and (111) a warranty or special warranty deed with
its recording notation stamped thereon granting to the Agency, the Corporation or a prnivate
developer certain Property in the Redevelopment Area With respect to any Improvements, or a
Retail/Office/Mixed Use Improvement, when all of the following have been received by the
City (w) a Certificate of Occupancy (or its equivalent) from the appropriate Governmental
Authonty, (x) a Certificate of Substantial Completion from the Architect, (v) a full release of

1
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liens 1n recordable form-from all contractors or subcontractors who have performed work on, or ——

furnished materials for, the Improvements or a Retail/Office/Mixed Use Improvement (as
applicable), and (z) an as built survey prepared by a surveyor acceptable to the City

(t) "Completion Date" The later of (a) the date of Completion of the
Property Acqusition, or {b) the date that the Improvements, or a Retail/Office/Mixed Use
Improvement, ts constructed to Completion

(u) "Contributed Property" The real estate or interest therein described
in Exhibit “C”, all fixtures and improvements situated thereon and all rights, titles and interests
appurtenant thereto

(v) "Corporation" Austn Rewvitalization Authority, a Texas nonprofit
corporation created and operating under Title 32, Chapter 9, Vernon’s Civil Statutes, Article
1396-1 01 et seq and designated by the City as a HUD Subrecipient

(w) "Deed- of Trust” Any deed of trust (with security agreement and
assignment of rents and revenues) executed by the Agency, the Corporation, or a private
developer, as appropriate, conveying Mortgaged Property to a trustee for the benefit of the City,
with a subsequent assignment to the Secretary, if requested by the Secretary, in substantially the
form attached to the Redevelopment Area Loan Guidelines or as otherwise approved in writing
by the City .

(x) "Default” An event which with the passage of time, gaiving of notice,
or both would constitute an Event of Default

(y) "Development and Revenue Account” Shall have the meanings
assigned to 1t in Section 8 1

(z) "Development Contracts" All contracts and agreements, wntten or
oral, between the City, the Agency or the Corporation and any land owner or contractor, between
any of the foregoing and any contractor or subcontractor and between any of the foregoing and
any other Person relating 1in any way to the acquisition of any Property or development of the
improvements of any Property 1n the Redevelopment Area, including the performing of labor or
the furmshing of standard or specially fabricated materials in connection therewith

(azi) , "Disbursement Request Form" A certificate of the A‘gency, the
Corporation or a private developer, as appropriate, on the appropriate disbursement request form
as the City may hereafter request or as requlred by the Fmancmg Documents, cert1fy1ng 1n detail
acceptable to the City (1) the expenditures made or expenses incurred by the Agency, the
Corporation or a private developer, with such supporting data as the City may require, and (11)
that the amount requested represents sums actually spent in accordance with the Approved
Capital Budget

(bb)  "Event of Default" Any event described in ARTICLE 10

(cc) "Faciity Manager" The person or persons, acceptable to the City and
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secured by means of.Competitive Bidding, that the Corporation or their assigns enters mnto a ~—
Facility Management Agreement to manage the day to day operations of all or part of a
Retail/Office/Mixed Use Improvement

(dd)  "Facidity Management Agreement” The agreement or agreements
between the Corporation and one or more Facility Manager(s) authonizing the Facility Manager
to manage the day to day operation of a Retail/Office/Mixed Use Improvement, which agreement
or agreements shall be approved m wnting by the City

(ee) “Facility Management Plan" The plan prepared by the Corporation,
and approved in writing by the City, which describes the duties and responsibilities of the
Corporation 1n managing the day to day operation of all or part of a Retail/Office/Mixed Use
Improvement or the Mortgaged Property owned by the Agency

(ff) "Federal Requirements" (1) Title I of the Housing and Community
Development Act of 1974, as amended, and the applicable regulations for the program at 24
CFR, Part 570, including without himitation, compliance with all federal laws and regulations
described 1n 24 CFR, Part 570, Subparts A, C, J, K, M, N and O, (1) with respect to Property
Acqusition the procedures and requirements of the federal Uniform Relocation Assistance and
Real Property Acquisition Policies Act of 1970, as amended (42 U S C 4601-4655), including
without Irmitation, compliance with all federal laws and regulations described in 49 CFR, Part
24, (m) with respect to construction of Improvements or a Retail/Office/Mixed Use
Improvement, (A) Section 3 of the Housing and Urban Development Act of 1968, as amended,
and the applicable regulations for the program at 24 CFR, Part 135, and (B) prevailing mmmum
wages 1n accordance with the Davis-Bacon Act, as amended, and the applicable regulations for
the program at 24 CFR §570 603, and (1v) the HUD Documents It 1s expressly understood that
any changes in applicable federal laws or authonties are automatically incorporated herein
without specific reference

(gg) "Financing Documents" This Agreement, all Deeds of Trust, all
Redevelopment Area Loan Documents and all other documents now or hereafter executed by the
Agency, the Corporation, a private developer or any other Person to evidence, secure or guaranty
the performance and discharge of their respective Obligations

(hh)  "Governmental Authority" Any court, board, agency, commssion,
office or authonty of any nature whatsoever for any governmental unit (federal, state, county,
district, mumecipal, city or otherwise) whether now or hereafter 1n existence that has jurisdiction
over the Property, Improvements, or Retail/Office/Mixed Use Improvements

(ii) "Grant Agreement” Shall have the meaning assigned to it mn Section
4 4(b)(3)

G "HUD" The United States Department of Housing and Urban
Development

(kk) "HUD Documents" Shall have the meaning assigned to 1t i the
recitals to this Agreement
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(1) ~'HUD Guaranteed Loan Proceeds” Amounts recerved by the City - —
pursuant to the loan guaranteed by HUD under the HUD Documents

(mm) "HUD Subrecipient” Shall have the meaning assigned to it 1n 24 CFR

§570 500

(nn) "Improvements” The improvements to Property acquired by a private
developer, and funded with a Loan Advance A private developer may include the Corporation

(00)  "Indemmfied Party" Shall mean the City, the Agency, and therr
officers, employees, elected officials, commissioners and/or agents

(pp) "Insurance Requirements" The insurance required to be carried and
maintained by the Agency and the Corporation during the term of this Agreement which 1s set
forth m Exhibit “D” of this Agreement, and by this reference incorporated mn 1t

(qq)  "Leases"”  All leases, subleases, licenses, concessions or other
agreements {(written or oral, now or hereafter 1n effcct) which grant a possessory mterest mn and
to, or the right to use, any part of the Mortgaged Property, together with all securnity and other
dep031ts made m connection therew1th and all ‘othér agreements, such as engineer’s contracts,
utihity contracts, maintenance agrcements and service contracts, ‘which any way rclate to the
design, use, occupancy, operation, maintenance, enjoyment or ownership of the Mortgaged
Property

' (rr) "Legal Requirements” (1) All judicial decisions, statites, rulings,
rules, regulations, permuts, certificates or ordinances of any Governmental Authority 1n any way
applicable to the City, the Agency, the Corporation, the Property, the Mortgaged Property, or the
Redevelopment Area, including, without hmutation, the acquusition, ownership, use, occupancy,
possession, operation, maintenance, alteration, repair or reconstruction thereof, (2) all covenants,
conditions, and restrictions contamned 1 any deed or other form of conveyance or in any other
mstrument of any nature that relate 1n any way or are applicable to the Property, the Mortgaged
Property, or the Redevelopment-Area or the acquisition, ownership, use or occupancy thereof, (3)
the Agency or the Corporation’s presently or subsequently effective bylaws (except where in
confhict with this Agreement) and articles of incorporation or partnership, limited partnership,
jomt venture, trust or other form of business association agreement, (4) the Urban Renewal Plan,
(5) the City Code, including any approvals by the City’s Watershed Protection and Development
Review Department, or successor department, of Plans and Retail/Office/Mixed Use Plans, (6)
the Redevelopment Area Loan Guidelines, (7) all Leases, (8) the Insurance Requirements, (9) the
Competitive Process, (10) any other contracts (written or oral) that felate in any way to the
Property, the Mortgaged Property, or the Redevelopmient ‘Area and to which the Agency, the
Corporation or a private developer may be bound, including, without limitation, any lease or
other contract pursuant to which the Agency or the Corporation 1s ‘granted a'possessory tnterest
in the Property, and (11) the Federal Requirements

(ss) "Lien" Any mnterest in Property securing an obligation owed to, or a
claim by, a Person other than the owner of the Property, whether such interest 15 based on
common law, statute or contract, including, without hmitation,-the lien or security interest arising
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from a deed of trust, martgage, encumbrance, pledge, secuiity agreement, condifional sale or -—
trust receipt or a lease, consignment or bailment for secuiity purposes

(tt) "Loan Advance" An advance of funds to the Corporation or a private
developer under a Redevelopment Area Loan

(uu)  "Loan Agreement” Shall ha¥e the meaning assigned to 1t in Section

4 4(b)(3)

(vv) "Mortgaged Property” All Improvements, Retail/Office/Mixed Use
Improvements, and all other property of any kind whtch 1s conveyed by a Deed of Trust or n
which a secuntty interest 1s therein created pursuant to a Redevelopment Area Loan

(ww)  "Obligations" All of the covenants, conditions, warranties,
representations and other obligations made or undertaken by the Agency, the Corporation or a
private developer, as the case may be, to the City or others as set forth in the related Financing
Documents

(xx) "Operational Gmdehnes" The gwdelines, approved in writing by the
City, established by the Corporation that set forth the policies and procedures for operation of the
Mortgaged Property on which Improvements or a Retail/Office/Mixed Use Improvement 1s
made

(yy)  "Original Agreement" The Acquisttion, Development and Loan
Agreement, entered 1nto by and among the City, the Agency and.the Corporation, dated effective
12 October 1999 and terminating on 1 October 2004, as the same was amended from time to
time during 1ts term

(zz) "Performance Report" The form of report the Corporation 1s required
to be submitted as required by Section 8 2(c)

(aaa) "Permitted Encumbrances" The encumbrances to Mortgaged
Property approved n writing by the City and described 1n the related Deed of Trust and filed for
record in the real property records, Travis County, Texas

(bbb) "Person" Any windividual, corporation, partnership, joint venture,
association, joint stock company, trust, unincorporated organization, government or any agency
or political subdivision thereof, or any other form of entity

(cce)  "Plans" All written contracts and agreements between an Architect and
a private developer together with the final site development and building permits, plans,
specifications, shop drawings and other technical descriptions prepared for the construction of
the Improvements, and all amendments and modtfications thereof

(ddd)} "Program Income” Shall have the meaning assigned to 1t 1 Section

85

{eee} "Project Acqusition and Disposition Plan" Each specific project
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plan setting forth the detailed plan for Property Acquisition and Property disposition with respect ---—
to a particular portion of the Urban Renewal Project which 1s processed and approved in
accordance with the Property Acquisition/Disposition Plan

(fff) "Property” Any interest in any kind of property o1 asset, whether real,
personal or mixed, or tangible or intangible 1n the Redevelopment Area

(ggg) ‘"Property Acquisttion" The process of acquiring Property on behalf
of the Agency in accordance with the Property Acquisition/Disposttion Plan, Legal Requirements
and the Approved Capital Budget by the City for use in accordance with the Urban Renewal
Plan, including the acquusition of Property by the Agency that 1s subsequently transferred to a
private developer as provided 1n Section 6 1(b) or the Corporation as provided 1n Section 6 1(c)

(hhh) "Property _Acquisition/Disposition _ Plan" The  Property
Acquisition/Disposition Plan setting forth the procedures for acquiring Property on behalf of the
Agency by the City, attached hereto as Exhibit “E”, as the same may be amended from time to
time with the prior wntten consent of the parties to this Agreement, and including each Project
Acqusttion and Disposition Plan

(1ii) "Property Management Agreement” The agreement among the
Agency and the Corporation, or such other entity 1f the Corporation 1s unable to perform the
service, authonzing the Corporation or other entity to manage the Agency’s Property using
Competitive Bidding, with joinder by the City for the purpose of funding the agreement and
conducting general management, oversight, monitoring and coordination with respect to the
performance of the agreement by the Corporation or other entity

Gii) "Qualified Appraiser” One or more persons, designated and selected
by the City, that the City-enters mto agreement with to conduct an appraisal of each Property
Acqusition that 1s acceptable under the HUD Documents

(kkk) "Receipts" Any receipt of funds in connection with Mortgaged
Property -

({11)] "Redevelopment Agreement” Each and every wrntten agreement and
any security documents 1n a form acceptable to the.City and entered into between the Agency
and the Corporation or a private developer relating to the transfer of any Property and the
required development or re-development of improvements to the Property in the Redevelopment
Area for a Retail/Office/Mixed Use Improvement or Improvements, as appropriate

(mmm) "Redevelopment Area" The real property and the adjoining public
streets and alleyways generally 1dentified on the map described 1n Exinbit “¥”, and as more
accurately described by the legal description set forth i the Urban Renewal Plan, as the same
may be modified by the City Council m accordance with Section 374 014(e), Texas Local
Government Code

(nnn) "Redevelopment Area Loan" A loan of HUD Guaranteed Loan
Proceeds made by the City mn accordance with the Redevelopment Area Loan Guidelines to the
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Corporation or a private-developer for the acquisition or improvement of Property and evidenced ——
by Redevelopment Area Loan Documents

(000) "Redevelopment Area Loan Agreement” Each and every loan
agreement entered into by the City and the Corporation or a private developer, pursuant to which
the City loans HUD Guaranteed Loan Proceeds to the Corporation or a private developer for the
acquisition of Property or the acqusition of a Retail/Office/Mixed Use [mprovement or
Improvements, as appropriate

(ppp) "Redevelopment Area Loan Documents" Each and every document
the City requires the Corporation or a private developer to execute to evidence a Redevelopment
Area Loan Unless otherwise required by the City Counctl, each Redevelopment Area Loan shall
be evidenced by a Redevelopment Area Loan Agreement, a City Note, a Deed of Trust and such
other additional documents that may be required by the City, all in substantially the form of the
Loan Documents attached to the Redevelopment Area Loan Guidelines and defined in such
guidelines

t

(qqq) ‘"Redevelopment Area Loan Gmdelnes" The guidelines established
from tume to time by the City Representative 1n 1ts sole discretion that set forth the policies and
procedures for making a Redevelopment Area Loan, an mmitial copy of which 1s set forth 1n
Exhibit “G” of this Agreement, and by this reference mcorporated n 1t

(rrr)  "Retail/Office/Mixed Use Improvement” Each Retail/Office/Mixed
Use Improvement, whether new construction, reconstruction, rehabilitation or installation of new
or used equipment, to be constructed by the Corporation or a,private developer on a particular
portion of the Redevelopment Area as described 1n the Retail/Office/Mixed Use Plans Further,
and unless otherwise agreed to in writing by the City, if the Corporation or private developer
desires to construct a Retail/Office/Mixed Use Improvement 1n one.or more phases, the Loan
Advances available from erther the Oniginal Agreement or this Agreement for any one phase are
limited to an amount equal to the “Retail/Office/Mixed Use Improvements” line 1tem 1n the
Approved Capital Budget which 1s applicable to the Original Agreement or this Agreement Any
mprovements constructed by the Corporation or a private developer may be a part of a fmixed
use devcilopment that, 1n addition to retail and ofﬁige‘gses, includes residential uses

‘ (sss)  "Retai/Office/Maxed Use Plans” Each set of all contracts and
agreements, written or oral with respect to each Retall/Office/Mixed Use Improvement, between
an Architect and the Corporation or a private developer, approved 1n wnting by the City
Representative, whether under the Onginal Agreement or this Agreement, together with the final
site development and building permits, plans, specifications, shop drawings and other technical
descriptions prepared for the construction of all or part of the pzfrtlcplar Retail/Office/Mixed Use
Improvement, and all amendments and modifications thereof

(ttt)  "Secretary" The Secretary of HUD

(uuu) "Statement of Work" The work to be performed under this Agreement
as set forth on the attached Exhibit “H” , and all amendments and modifications thereto

f
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(vvv) —*Substantial Interest” Shall have the meaning assigned to 1t 1n section ——=

2-3-2 of the Code of the City of Austin, 1992

(Www) "Substantial Interest in_Real Property" Shall have the meaning
assigned to 1t 1n section 2-3-2 of the Code of the City of Austin, 1992

(xxx) "Title Company" The issuer of the Title Insurance

(yyy) ‘'Title Insurance" A mortgagee policy of title msurance 1n form and
substance satisfactory to the City, with a subsequent assignment to the Secretary, and confaining
no exceptions (printed o1 otherwise} which are unacceptable to the City or the Secretary, 1ssued
by a title company acceptable to the City or the Secretary and insuring that the City has a first-
priority lien on the Mortgaged Property, subject only to the Permitted Encumbrances

(zzz) "Tramnmng Opportunities” The process of providing the Agency and the
Corporation the ability to increase 1ts knowledge and understanding of the processes, procedures,
laws, rules.and regulations associated with the development process, imncluding but not Liuted to
land acquisition under the requirements of the Uniform Relocatton Assistance and Real Property
Acquisition Policies Act of 1970, as amended (42 USC 4601-4655) The City Representatlve will
assist 1 1ncreasmng the acquisition knowledge of the Agency and the Corporation by providing a
copy of wrtten or electronic documents transmitted with respect to completed propetty
acquisitions, subject to the requirements of the Texas Public Information Act, Chapter 552, Texas
Government Code The City representative will provide advanced notice to the Agency and the
Cotporation when training opportunities become available The Agency and the Cotporation are
responstble for applying thts information and asststance to help develop the in-house capacity
needed for future redevelopment projects .

(aaaa) "Urban Renewal Plan" The plan for the redevelopment of the
Redevelopment Area adopted by ordinance of the City Council on January 14, 1999, n
accordance with Section 374 014, Texas Local Government Code, as amended It 1s expressly
understood that any further modifications to the plan for the redevelopment of the
Redevelopment Area adopted by the City Council 1n accordance with Section 374 014(e), Texas
Local Government Code; are automatically incorporated 1n 1t without specific reference

(bbbb) "Urban Renewal Project" The 1mplementat10n of the Urban Renewal
Plan by the parties to this Agreement

(ccce) "Urban Renewal Project Powers" The powers granted the Agency
pursuant to Section 374 021(b); Texas Local Government

(dddd) "Vacant Redevelopment Area Property"  Redevelopment Area
Property which at the time of making an offer to purchase ts descrtbed 1n a Project Acquisttion
and Disposition Plan, and 1s identified 1n the Project Acqusition and Disposition Plan as
Property the City 1s authorized to.negotiate the purchase of on behalf of the Agency

ARTICLE 2 AMOUNT AND TERMS OF FINANCING

Section 2.1 Term. By action of each party this Agreement shall commence on the
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effective date first above stated and shall end on 1 October 2010, unless extended, suspended, or -—
terminated 1n accordance with other apphcable condifions and provisions of this Agreement
City, Agency and Corporation each have two options to extend the term of this Agreement for

one additional year each to 1 October 2011 and 1 October 2012, provided each party agrees mn
writing to exercise its right to extend the Agreement on or before this Agreement otherwise
expires If the Agreement 1s termmated for any reason gther than default by the Corporation, the
Corporation will have the nght to proceed under any executory Redevelopment Agreement, and

to process any complete Phase One or Phase Two Project Acquisition and Dispesition Plan
submission approved by the Agency

Section 2.2  Avalabibty of Funds for Advances to the Agency and for
Redevelopment Area Loans Subject to the terms of this Agreement and the recerpt of HUD
Guaranteed Loan Proceeds by the City, the City will make funds available for the purpose of
funding Advances to the Agency and Advances under Redevelopment Area Loans in the
aggregate amount not to exceed EIGHT HUNDRED EIGHTEEN THOUSAND ONE
HUNDRED AND NO/100 DOLLARS ($818,100) as described 1n ARTICLE 5 of this
Agreement ($900,000 for the pertod ending 30 September 2007) Such Advances shall be made
solely for the purpose of carrying out the Urban Renewal Project in accordance with this
Agreement and shall be made in accordance with the provisions of this Agreement and any
applicable Redevelopment Area Loan Agreement

ARTICLE 3 REPRESENTATIONS AND WARRANTIES

Section 3.1 Representations and Warranties of the City The City warrants and
represents to the Agency and the Corporation that the City has, in general, complied with all

Legal Requirements applicable to the execution and delivery of tins Agreement and the
performance by the City of 1ts obllgatlons thereunder

+ Section 3.2 Regresentatlons and Warrantles of the Agency. The Agency
warrants and represents to the parties that the Agency has (or; before Property Acquisition
begins, will have) (1) filed and/or recorded the Urban Renewal Plan 1n the Travis County, Texas,
real property recoids, and (2) in general, complied with all Legal Requirements applicable to the
execution and dehvery of this Agreement, the performance by the Agency of 1ts obligations
hereunder and the acquisition of any Property

Section 3.3 Representations _and Warragtleg of the Corporation The
Corporation warrants and represents to the parties as follows

(a) Compliance with Legal Requirements The Corporation has (or, before
Property Acqusition or construction of a Retail/Office/Mixed Use Improvement begins, as

appropnate, will have)

(1) recetved all requisite building permits and approvals of the
Reta1l/Office/Mixed Use Plans,

2) filed and/or recorded all requsite plats and other
instruments 1n connection with the Retail/Office/Mixed Use
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— Improvement, and

3) in  general, complied with all Legal Requirements
applicable to the executton and delivery of this Agreement,
the performance by the Corporation of its obhgations
hereunder, the _acquisiion of Property, and the
commencement of construction of the Retail/Office/Mixed
Use Improvement

(b) Stieets, Easements, Utilities and Other Services All streets, easements,
utilittes and related services necessary for the construction of the Retail/Office/Mixed Use
Improvement and the operation thereof for their intended purpose are (or within thirty (30)
calendar days after construction of a Retail/Office/Mixed Use Improvement begins, will be)
available to the boundaries of that portion of the Redevelopment Area on which the
Retail/Office/Mixed Use Improvement 1s to be constructed by the Corporation, including potable
water, storm and sanitary sewer, gas, electric and telephone facilities and garbage removal

ARTICLE 4 COVENANTS

Section 4.1 Covenants of the City The City covenants to Agency, and with
respect to Section 4 1(g) instructs the Agency, as follows

(a) City Staff Assistance to Agency City agrees to make available to the
Agency City employees for the admimstration of the Agency’s day to day operations Without
limiting the foregoing, City staff services shall include general adminsstration services, and with
the Agency’s consent, real estate negotiation, disposition and relocation services, eminent
domain acquisition and legal services, accounting services, other legal services {other than when
a conflict anises), accounting and auditing services, purchasing and bid solicitation services of
the Agency and other activities and functions that may be necessary or required to carry-out the
operations and activities of the Agency The City agrees to enter into negotiations with the
Agency defimng, among other items, the City's authority and process m its representation,
negotiation, and commitments made on behalf of the Agency 1n this Agreement Any final
agreement between the City and the Agency on these 1ssues will be set forth 1n a separate
operational agreement )

(b) Public Improvements in Redevelopment Area” City mntends to design
and construct necessary public infrastructure improvements n the Redevelopment Area City
will recerve input from the Corporation with respect to what public infrastructure improvements
are needed 1n the Redevelopment Area City, or its authorized agent or contractor, shall have the
sole responsibility and discretion to prepare necessary bid documents, enter into contracts with
contractors to construct such public nfrastructure improvements, make any and all public
infrastructure improvements and supervise such construction as City deems necessary for the
Redevelopment Area

(c) Acqusition of Property  Except with respect to the Contributed
Property, the City has the sole responsibility for conducting all Property Acquisition on behalf of
the Agency 1n the Redevelopment Area, including responsiiity and authorty to nstitute

Page 17 — Restated Acquisition, Development and Loan Agreement



adequate processes, pracedures and systems that will ensue compliance with all applhcable ——
provisions of the Unmiform Relocation and Real Property Acquisition Policies Act of 1970, as
amended (42 U S C 4601-4655), including without limitation, compliance with all federal laws
and regulations described in 49 CFR, Part 24 With 1espect to any Property Acquisition which
results 1n the need to condemn Property in accordance with Chapter 374, Texas Local
Government Code, City agrees to seck authortzation from the Agency and shall represent and
manage the condemnation process on behalf of the Agency m accordance with the Legal
Requirements The City Representative shall be the central pomt of contact for all Project and
Property Acquisition related 1ssues The City Representatuve s responsible for providing Trammg
Oppottunities to the Corporation and the City Representative will be available on a reasonable
schedule to 1espond to general Property Acquisttion related questions and issues as 1equested by
named staff members of the Corporation

(d) Urban Renewal Plan Modification Process With respect to any Urban
Renewal Plan proposed modification the City receives from the Corporation, the City shall
immediately submit the proposed modification from the Corporation to the Agency and the
City’s Planming Commission The City shall not take action on any proposed modification unti
1t recetves a recommendation from the Agency and the City’s Planning Commission
Recommendations from the Agency and the City’s Planning Commusssion shall be made within
ninety (90} calendar days

(e Public Heaning Notifications for Urban Renewal Plan Modifications
With respect to any Urban Renewal Plan modification mn accordance with Chapter 374, Texas
Local Government Code, the City, no less than thurty (30) calendar days pnior to the regularly
scheduled meeting of the Agency at which a public hearing on the modification 1s held, shall
notify the public about the hearing and the opportunity to present and explain any concerns about
or support for the proposed modification to the Urban Renewal Plan in the same manner as used
by the City for a zoning change Written and spoken comments from the public shall be made
available to the Agency and City at the time the modification to the Urban Renewal Plan 1s
posted for action by the Agency or the City

) Record Confidentially = The City agrees, at all times, to keep
confidential all client and personnel identifying information unless required by law to release
such information

(g) Proposed Block 18 Tract Project Provided the Corporation submits to
the City Representative and the Agency on or before 31 December 2007 a complete Phase One
Project Acqusition and Disposition Plan for the Block 18 Tract conditioned upon a proposed
Urban Renewal Plan modification, 1s not in default under this Agreement and proceeds in
accordance with this Agreement and the Property Acquisition/Disposition Plan to complete the
project, the City shall not authorize the transfer of the Block 18 Tract to any Person, other than
the Corporation, prior to 1 October 2010

Section 4.2 Covenants_of the Agency. The Agency hereby covenants with the
City as follows

(a) Acquisition of Property The Agency, when a Phase One Apphication
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under the Property Acqwsition/Disposition Plan 1s approved, will promptly authorize the City to ==
begin the acquisition of Property om behalf of the Agency in the Redevelopment Area and
thereafter diligently and with continuity complete the acquisition 1 substantial accordance with

the Urban Renewal Plan, the Property Acquisition/Disposition Plan, each Project Acquisition and
Disposttion Plan, the Approved Capital Budget, the Legal Requirements and the other provisions

of this Agreement, including without limitation Sectian 6 1 of this Agreement, free and clear
from all Liens, or claims for Liens, other than any Liens created by the Financing Documents

(b) Transfer of Property to the Corporation or a private developer The
Agency, when acceptable to the City, will promptly transfer and dispose of Property through the
Agency by a Redevelopment Agreement to the Corporation or a private developer in accordance
with Section 6 1(b) in connection with a Redevelopment Area Loan or other source of financing
and thereafter, with respect to a transfer to the Corporation, diligently and with continuity
complete the disposition mn comphance with the Urban Renewal Plan, the Property
Acquisition/Disposition Plan, each Project Acqusition and Dispositton Plan, the Legal
Requirements, the Approved Capital Budget and the other provisions of this Agreement,
including without limitation Section 6 1 of this Agreement, free and clear from all Liens, or
claims for Liens, other than any Liens created by the Financing Documents or a Redevelopment
Agreement

(c) Insurance Coverage The Agency, at the expense of City through a
separate agreement, shall obtain and mamntain, 1n full effect, an insurance policy or policies, 1n
amounts and on terms described 1n the Insurance Requirements

r

(d) Modifications to the Urban Renewal Plan, The Agency shall hold a
public hearing and make recommendation to the governing body of the City on any proposed
modifications to the Urban Renewal Plan

(e) Proposed Block 18 Tract Project If the Corporation submits a complete
Phase One and Phase Two Project Acquisition and Disposition Plan submission for the Block 18
Tract, the Agency shall review and evaluate the submtssions under the criteria and timelines set
forth 1n this Agreement and the Property Acqusition/Disposition Plan If the City
Representative recommends approval, then the Agency, by separate action, shall authonze the
transfer of the Block 18 Tract to the Corporation |

Section 4.3 Covenants _of the Corporation The Corporation hereby
unconditionally covenants with the City as follows .

(a) Recommendation Concerning Public Improvements in Redevelopment

Area Corporation shall provide the City Representative recommendations concermng the types
of public infrastructure improvements needed 1n the Redevelopment Area as provided and paid
for through a separate agreement

(b) Modifications to the Urban Renewal Plan. Any proposed modifications
to the Urban Renewal Plan shall be submitted to and reviewed by the Corporation to obtam
community mnput After receiving commumty mput, the Corporation shall provide a written
report to the City and the Agency regarding the proposed modifications in accordance with
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Section4 1d ——

(c) Agency Transfer of Property to the Corporation The Corporation
agrees to acquire Property from the Agency and thereafter diligently and with continty
complete the acquisition in comphance with the Urban Renewal Plan, the Property
Acquisitton/Disposition Plan, each Project Acquisiion and Disposition Plan, the Legal
Requirements, the Approved Capital Budget, the Redevelopment Agreement and other
provisions of this Agreement, including without limitation Section 6 2 of this Agreement

(d) Construction of Retail/Office/Mixed Use Improvement Upon the
execution and dehvery of a Redevelopment Agreement relating to any Retail/Office/Mixed Use
Improvement, or a portion of any Retail/Office/Mixed Use Improvement, the Corporation will
promptly begin construction of the Retail/Office’/Mixed Use Improvement and thereafter
diligently and with contimuity complete the Retail/Office/Mixed Use Improvement 1n a good and
workmaniike manner in substantial accordance with the Retail/Office/Mixed Use Plans and the
other provisions of this Agreement free and clear from all Liens, or claims for Liens, other than
the Liens created by the Financing Documents™ Construction of each Retail/Office/Mixed Use
Improvement shall not begin unless the Corporation has complied with all requisite Legal
Requirements and the City has reviewed and approved the Retail/Office/Mixed Use Plans No
changes of a material nature will be made to any Retail/Office/Mixed Use Plans after the City’s
approval thereof without the prior wntten approval of all requisite Governmental Authorities,
prior comphance with all requistte Legal Requirements and the prior wnitten consent of the City
Representative  The City’s wrntten approval of any Retail/Office/Mixed Use Plans (or any
change therein), shall be strictly limited to an acknowledgment of the City’s consent to the
Reta1l/Office/Mixed Use Improvement being constructed 1n accordance therewith and shall not,
in any way, be deemed to imply any warranty, representation or approval by the City that such
Retail/Office/Mixed Use Improvement, 1f so constructed, will be structurally sound, will comply
with Legal Requirements, will be fit for any particular purpose or will have a market value of
any particular magmitude  Within twenty (20) calendar ‘days after construction of any
Retail/Office/Mixed Use Improvement has commenced, the Corporation shall execute and file an
affidavit of commencement 1in accordance with Section 53 124(c) of the Texas Property Code
and provide a copy thereof to the City

(e) Operation of Mortgaged Property  Upon completion of any
improvements to any Mortgaged Property, the Corporation will promptly begin operation of the
Mortgaged Property in accordance with the Legal Requirements and the Operational Guidelines
and thereafter diligently and with continuity operate the Mortgaged Property The Corporation,
subject to prior written approval by the City Representative, shall enter into a Facility
Management Agreement or, i the event the Corporation determines a Facility Manager will not
be secured for all or any portion of Mortgaged Property, prepare a Facility Management Plan
with respect to any Mortgaged Property not less than ninety calendar days prior to completion of
any Mortgaged Property, or any tume thereafter with the written approval of the City
Representative Notwithstanding the previous sentence, if the Corporation has entered into one
or more lease agreements concerning the Mortgaged Property, each with a term of three or more
years and the total of all annual lease payments are sufficient to cover the annual debt service
requirements on the Mortgaged Property, the Corporation is not obligated to enter nto a Facility
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Management Agreement or prepare a Facility Management Plan with respect to the Mortgaged -=
Property The Corporation shall monitor the activities of any Facihity Manager and report to the
City Representative as required by this Agreement

i) The Corporation’s Responsibilities The Corporation 1s responsible for
all aspects of the Corporation’s business and conduct# in connection with construction of any
Retatl/Office/Mixed Use Improvement to the Mortgaged Property, including without limitation

(1) the quality and suitabihty of the Retall/Office/Mixed Use
Plans,

(2) supervision of construction of the Retail/Office/Mixed Use
Improvement,

(3) the quahfications, financial condition and performance of

all architects, engineers, contractors, subcontractors and
material suppliers, consultants, and property managers,

4) conformance of construction of the Retail/Office/Mixed
Use Improvement to the Retail/Office/Mixed Use Plans, to
the Legal Requirements and to the requirements of this
Agreement,

(5) the quality and suitabihity of all matenals and
workmanship, and

(6) the accuracy of all requests for the disbursement of
Advances and the proper application of Advances

1

(2) Prolibited Property Acquisition Activities The Corporation covenants
not to engage 1n any activity that violates the Federal Requirements, specifically, the Corporation
will work with the City to ensure that the Corporation will not compromise the City’s
responsibilities for Property Acquisition

Section 4.4 Additional _Affirmative _and Negative Covenants _of the
Corporation. The Corporation hereby unconditionally covenants with the City and the Agency
as follows

(a) Affirmative Covenants At all times during Property Acquisition and
the construction of a Retail/Office/Mixed Use Improvement by the Corporation and operation of
the Mortgaged Property, the Corporation shall at 1ts sole expense

1) permut the City, the Agency or their representatives, to enter
upon the Property and into the Retail/Office/Mixed Use
Improvement, to inspect them and all matenals to be used
m the construction of the Retail/Office/Mixed Use
Improvement and to exanmune the Retail/Office/Mixed Use
Plans,
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—~2)
3

4)

)

)

M

@®)

comply strictly with all Legal Requizements,

deliver to the City, the Agency or thewr representatives,
within ten (10) calendar days followmng demand, all
Financing Documents, closing documents, escrow contracts
and accountings, and HUD-1 seftlement statements 1n
connection with any Property Acquisition,

deliver to the City, the Agency or thetr representatives,
within ten (10) calendar days following  demand,
counterparts and/or conditional assignments of all
Decvelopment Contracts, bills of sale, statements,
conveyances, receipted vouchers or agreements of any
nature under which the Corporation claims fitle to any
materials or supplies used or to be used in the construction
of the Retail/Office/Mixed Use Improvement,

unless otherwise agreed to in writing by the City, either
cause each Development Contract to contain a provision
specifically subordinating any Lien nght agamst the
Mortgaged Property to the Liens created by the Financing
Documents or cause the other party thereto to execute
instruments, acceptable 1n form and substance to the City,
to accomplish such subordination,

upon request of the City, , furnish within ten (10) calendar
days after the pouring of each concrete slab, street and
curbstone within two feet of the property boundary or
easement, the completion of each foundation of a structure
forming part of the Retail/Office/Mixed Use Improvement
and the completion of the Retail/Office/Mixed Use
Improvement, a survey certified to the City by a licensed
surveyor acceptable to the City showing all of same and
that the location thereof 1s entirely within the property lines
of the Property and 'does not encroach upon, breach or
violate any building line, easement or simnlar restriction,

use all Advances made to it by the City for, and only for,
payment of the costs itemized in the Approved Capital
Budget, the Redevelopment Area Loan Documents or other
agreement and under no circumstances use, directly or
indrfectly, any portion of such Advances for any other

purpose,

obtain and mantain, 1 full effect, an msurance policy or
policies, 1n amounts and on terms described mn the
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©)

(10)

1)

(12)

Insurance Requirements,

if the City 1equests, furmsh the City with a current list of
ongmal contractors, subcontractors, materialmen and
vendors performmg work on the Property Acquisition or
the Retaill/Office/Mixed Use Improvement,

promptly advise the City and the Agency when the cost of
the Pioperty Acquisition or the cost of completing the
Improvements or Retail/Office/Mixed Use Improvement 1n
accordance with any Retail/Office/Mixed Use Plans will
exceed or appear likely to exceed the amount budgeted
therefor, either in the aggregate or with respect to any
particular item 1n the Approved Capital Budget, and shall
give the City and the Agency detailed information with
respect thereto, mcluding a financial plan of sources and
uses that outlines a solution to resolving the lack of funds,

within twenty (20) business days following demand of the
City or other Governmental Authonty, the Corporation
must begin repairs/corrective action to any structural defect
in any Retail/Office/Mixed Use Improvement, or to any
matenal departure from any Retail/Office/Mixed Use Plans
not accepted and approved by the, City, and no Advance
shall waive the City’s nght to require comphance with this
Section 4 4(a)(11) with respect to any such defects or
departures The repairs/corrective action of the defects or
departures must be completed within the time allowed by
the City or Governmental Authority The time allowed by
the City must be reasonable based on the nature of the
repatrs or corrective action required The Corporation must
notify the City Representative and the Agency of any notice
of structural defect or departure, or notice of any deficiency

. recerved from any Governmental Authority within five (5)

calendar days of receipt of said notice,

within ten (10} calendar days following demand of the City
or the Agency, or as otherwise required 1n this Agreement,
provide with respect to any contractual transaction,
arrangement or activity concerning any acquisifion,
demolition, construction, 1mprovement, reconstruction,
rehabilitation, use, maintenance, operation or occupancy in
the Redevelopment Area, whether or not the transaction,
arrangement or activity 1s financed with an Advance, 1n
which the Corporation, a person or business entity with an
dentity of nterest to the Corporation, a member of the
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—_ Board of Directors of the Corporation, an employee of the —
Corporation, or a person related in the first degree by
consanguinity or affinity, as determined under Chapter 573,
Texas Government Code, to a member of the Board of
Directors of the Corporation or an employee of the
Corporation has a Substantial Interest or a Substantial
Interest 1n Real Property, a full and complete disclosure of
all documents and agreements, whether written or oral, 1n
connection  with  such  contemplated transaction,
arrangement or activity, or respecting the business and
affarrs of the Corporation, that the City and the Agency
may reasonably request, satisfactory in form and substance
to the City or the Agency and certified, when approprate,
by proper corporate officers and governmental authorities,

(13) within five (5) calendar days after Completion of any
Retail/Office/Mixed Use Improvement, the Corporation
shall execute and file an affidavit of completion in
accordance with Section 53 106 of the Texas Property

Code, deliver copies thereof to all Persons specified 1n such
Section 53 106 within the time period required thereunder,
and provide copres thereof to the City,

(14) any vote by the Corporation Board relating to a Project
Acquisition and Disposition Plan, any amendment to the
Urban Renewal Plan, or any amendment or extension of
this Agreement shall not take place unless a quorum of the
Corporation Board 1s physically present at said meeting, no
proxy votes are allowed to approve or disapprove the action
item, and the minutes'with respect to the action reflect how
the quorum :was established by a lsting of the active
members, a record of the Corporation's Board members 1n
attendance for the action item and each vote made with
respect to the action ttem,

4

(15) In the case of the Corporation's Phase One Project
Acquisition and Disposition Plan approved by the Agency
on 15 May 2000 by URA Resolution No 2000-0515-04
concerning the Block 18 Tract, the Corporation 1s
withdrawing . and cancelling 1ts Phase One Project
Acquisition and Disposition Plan and the City and Agency
are released and held harmless by the Corporation from any
further requirements to transfer the property to the
Corporation under the Phase One, and

(16) perform all other Obligations when required
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(b) —Negative Covenants of the Corporation At all times during the term of
this Agreement, the Corporatton shall not

(1) use, maintam, operate or occupy, or allow the use,
maintenance, operation or occupancy of, any portion of the
Redevelopment Area for any purpose which violates the
Urban Renewal Plan, any Legal Requrement or in any
manner which may be dangerous unless safeguarded as
requued by law or which may constitute a public or private
nusance or which may make void, voidable or cancelable
or mncrease the premrmum of any insurance then 1n force with
respect thereto, or

(2) enter into any contract funded with an Advance with any
party, other than the City or the Agency, for the acquisition,
demohtion, construction, 1mprovement, reconstruction,
rehablhtatlon use, maintenance, operation or occupancy
with respect to any activity withun the Redevelopment Area
for any purpose without first

(A) selecting the contracting party through Competitive
Bidding, and

(B) obtaming the City’s written approval of the
solicitation documents and agreement pror to
execution of any contract exceeding $5,000, or

3 default in the performance of any of the duties or
obligations imposed upon the Corporation or an affiliate
entity by the terms, covenants and agreements of that
certain SubreCIpIent Professional Services Agreement,
entered into by and between Corporation and City, dated 26
October 2004, as amended or as may be subsequently
amended (the “Admimstrative Contract”), that certamn East

11" and 12" Streets Program Loan Agreement (ARA Retail
Predevelopment PrOJect) entered mto by and between
Corporation and City, dated 28 February 2001, as amended
or as may be subsequently amended (the “Loan
Agreement”), that certain East Austin Redevelopment Loan
Agreement (Eleven East), entered into by and between
Corporation and City dated 9 April 2003, as amended or as
may be subsequently, amended shall be and constitute a
default under this Agreement, or any subsequent
Redevelopment Agreement the Corporation enters into with
the City or the Agency, or

Page 25 - Restated Acqusition, Development and Loan Agreement



~—~(4) acquire any Property other than under a Redevelopment ~—
Agreement, or

(5) ncur any costs with respect to Property prior to acquinng
the Property that could result i1 a Lien beng placed on the
Property unless _approved 1n wnting by the City
Representative and the Agency, or

(6) claim a property interest or Chapter 245, Texas Local
Government Code, vesting right as a result of any submuttal
required or previously made under this Agreement

Section 4.5 Negative Covenants of the Agency At all times during the term of this
Agreement, the Agency shall not be required under this Agreement to review or approve the
HUD Documents, or any Redevelopment Area Loan or Redevelopment Area Loan Documents

Section 4.6 Negative Covenants of the Agency and the Corporation At all times
daring Property Acquisition and the construction of a Retail/Office/Mixed Use Improvement and
operatidon of the Mortgaged Property, netther the Agency nor the Corporation shall create or
place, permit to be created or placed or, through'any act or failure to act, acquiesce 1n the
creation or placing of, or allow to remain, any Lien on the Mortgaged Property (or any portion
thereof) other than those created by or expressly permmtted under the applicable Financing
Documents, regardless of whether 1t 1s expressly subordinate to the Liens created in the
Financing Documents If any such Lien 1s asserted against the Mortgaged Property (or any
portion thereof), the Agency or the Corporation shall promptly give the City notice thereof The
notice shall specify who 1s asserting such Lien and shall detail the onigin and nature of the
underlying claim giving rise to the asserted Lien

ARTICLE 5 LOANS AND ADVANCES UNDER THE AGREEMENT

Section 5.1 Advances to the Agency

(a) Advances for Property Acquisition Directly from Private Owners

Provided the conditions set forth in ARTICLE 9 of this Agreement are satisfied and the total
amount to be advanced, together with all priog Advances and all amounts then commutted to be
advanced under Redevelopment Area Loans, docs’ not exceed the amount set forth in the
Approved Capital Budget, one or more Advances may be made to or on behalf of the Agency by
the City for the purpose of providing funds for the acquisition of Property in the Redevelopment
Area The Advances made hereunder and all acqusitions of Property 1n the Redevelopment Area
by the Agency shall be made 1n accordance with and be consistent with the provisions of Section
6 1(a) of this Agreement and the Redevelopment Area Loan Documents

(b) Limitations and Obligations of the Agency The Agency acknowledges
that, with respect to Mortgaged Property, the Agency 1s obligated to acquire, hold, and transfer
the Mortgaged Property in accordance with this Agreement, the Urban Renewal Plan, the Legal
Requirements, and as otherwise directed by the City
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Section 5.2 — Loans to the Corporation

(a) Loans for Property Acqusition and for Retail/Office/Mixed Use
Improvement Provided the conditions set forth in ARTICLE 9 of tlus Agreement are satisfied
and the total amount to be advanced pursuant to the related Redevelopment Area Loan, together
with all prior Advances and all amounts then cgmmutted to be advanced under other
Redevelopment Area Loans, does not exceed the amount set forth in the Approved Caprtal
Budget, the City and the Corpotation may enter mto one or more Redevelopment Area Loan
Agreements to evidence one or more Redevelopment Area Loans made for the purpose of
providing funds to the Corporation for (1) acquisition of Property in the Redevelopment Area and
(11) thé construction of a Retail/Office/Mixed Use Ifiprovement Any Redevelopment Area Loan
made pursuant to this Section shall be made 1n accordance with the Redevelopment Area Loan
Guidehnes and shall be evidenced by Redeve]opment Area Loan Documents pr0v1ded that the
City may require a Redevelopment Agreement and such additional provisions to be mncluded 1n
such documents as 1t determines necessary for the Redevelopment Area Loan to be adequately
secured Transfer of any Property from the, Agency to the Corporation shall be deemed an
advance of funds to the Corporation 1n the amount set forth in the related Redevelopment Area
Loan Agreement and City Note In addition, all acquisitions of Property 1n the Redevelopment
Area by the Corporation shall be made in accordance with and shall be consistent with the
provisions of Section 6 2 of this Agreement and a Redevelopment Agreement

?

(b) Limitations and Obligations of the Corporation The Corporation
acknowledges that, with respect to any Mortgaged Property for which a Redevelopment Area
Loan 1s received, the Corporation 1s obligated to acquire, hold, and transfer such Mortgaged
Property 1n accordance with the related Redevelopment Area Loan Documents, 1f applicable, the
Redevelopment Agreement, this Agreement, the Urban Renewal Plan, the Legal Requirements,
and as otherwise directed by the City

Section 5.3 Loans to Private Developers

f : i

(a) Loans for Property Acquisiton Provided the total amount to be
advanced pursuant to the related Redevelopment Area Loan, together with all prior Advances and
all amounts then committed to be advanced under other Redevelopment Area Loans, does not
exceed the amount set forth 1n the Approved Capital Budget, the City may enter into one or more
Redevelopment Area Loans with private: developers for (1) the acquisition of property in the
Redevelopment Area (Whether such acquisition 1s made from the Agency, the Corporation or a
private landowner) and (11) the construction of Improvements on any property  Any
Redevelopment Area Loan made pursuant to this Section shall be made 1n accordance with the
Redevelopment Area Loan Guidehnes and shall be evidenced by Redevelopment Area Loan
Documents If the Property to be acquired will be acquired from the Agency or the Corporation,
the transfer of the Property from the Agency or the Corporation shall be deemed an advance of
funds to the pnvate developel 1n the amount set forth in the related Redevelopment Area Loan
Agreement and C1ty Note In addition, all acqu151t10ns of Property in the Redevelopment Area
by a private developer shall be made 1n accordance with and shall be consistent with the
provisions of Section 6 3 of this Agreement and a Redevelopment Agreement

¥
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(b)  —Limutations and Obligations of Private Developers The Agency and the —

Corporation acknowledge that, with respect to any Mortgaged Property acquired by a private
developer from the Agency or the Corporation and for which a Redevelopment Area Loan 1s
made to a private developer, the City, on behalf of the Agency, or the Corporation, respectively,
are obligated to ensure that such private developer acquires, holds, and transfers the Mortgaged
Property 1n accordance with this Agreement, the Urban Renewal Plan, the Legal Requirements, a
Redevelopment Agreement, and, with respect to the Corporation, as otherwise directed by the
City

ARTICLE 6 PROPERTY ACQUISITION, FUNDS FOR _ PROPERTY
ACQUISITION; SALE OF REDEVELOPMENT AREA PROPERTY

1

Section 6.1 The Agency’s Transactions. ’

(a) Acqusition of Other Redevelopment Area Property Each acquisition
of Redevelopment Area Property by the Agency, other than Contributed Property and Vacant
Redevelopment Area Property, shall be at the direction of the City and shall include and be
consistent with the following

i

(1) Acquisition of the Property shall be authonzed by the
Board of Commussioners of the Agency, 1n accordance with
the limttations and obligations of the Agency as set forth 1n
Section 5 1(b) of this Agreement and the terms and
conditions of any other agreement between the City and
Agency

(2) The purchase price for each Property shall be approved n
advance by the City in wniting

3) As appropriate, the Agency will acquire Property under the
threat of emunent domain in accordance with Section
374 015(d) or Section 374 016, Texas Local Government

Code’
4) Prior to each Advance, the City shall prepare. a
Disbursement Request Form as requn'ed by any other
' agreement
(5) Acquisition of the Property shall be scheduled to close on

the date the City transfers the Advance

(6) All Property acquired with Advances shall be secured by a
Lien on the Property, through an appropriate and properly
recorded security instrument 1n substantially the form of the
Deed of Trust attached to the Redevelopment Area Loan
Guidelines
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-—{7) In the event that the covenants and agreements described ===
herein cannot be complied with, title to such Pioperty shall
be transferied to the City, within sixty (60) calendar days
after such event

(b) Sale of Pioperty Acquired by the Agency Direct to Private Developers
At the direction of the City, the Agency shall transfer Property, including Contributed Property,
to prnivate developers The purchase price to be paid by a private developer for Property
transferred from the Agency shall be determuned by the City Unless the entire purchase price for
the Property 1s to be paid at closing by the private developer, the Agency shall transfer Property
to a private developer only 1 connection with a Redevelopment Area Loan from the City to the
private developer made 1n accordance with the Redevelopment Area Loan Guidelines
Additionally, all transfers of Property from the Agency to a private developer shall be mn
accordance with the disposition of property provisions of Section 374 017, Texas Local
Government Code, as amended, this Agreement, the Urban Renewal Plan, the Legal
Requirements, a Redevelopment Agreement and as otherwise directed by the City All funds
recerved by the Agency in connection with a transfer under this Section shall be transferred to the
City 1 accordance with instructions from the City With resPect to any sohc1tat10n 1ssued by the
Agency 1n accordance with this’ Section 6 1(b), the Corporation may submut to and be selected by
the Agency 1n the same manner as any private developer responding to the solicitation

(¢) Sale of Property Acquired by the Agency to the Corporation At the
direction of the City, the Agency shall transfer Property, including Contributed Property, to the
Corporation as allowed by the Property Acquisttion/Disposition Plan by a Redevelopment
Agreement The purchase price to be paid by the Corporation for Property transferred from the
Agency shall be determined by the City and the Agency 1n accordance with Section 374 017(k),
Texas Local Government Code, as amended The fair market value to be paid by the
Corporation for the purchase of any Property will equal the appraised value established by an
independent appraisal conducted 1n accordance with the Legal Requirements and acceptable to
the City and the Agency

Unless the entire purchas'e price for the Property 1s to be paid at closing by the Corporation, the
Agency shall transfer Property to the Corporation only in connection with a Redevelopment Area
Loan from the City to the Corporation (or, with respect to Property to be immediately conveyed
by the Corporation to a private developer, mn connection with a Redevelopment Area Loan to
such private developer) made 1n accordance with the Redevelopment Area Loan Guidelines
Additionally, all transfers of Property from the Agency to the Corporation shall be 1n accordance
with the disposition of property provisions of Section 374 017, Texas Local Government Code,
as amended, this Agreement, the Urban Renewal Plan, the Legal Requirements, and as otherwise
directed by the City All Program Income received by the Agency or the Corporation in
connection with a transfer under ttus Section shall be transferred to the City n accordance with
Section 8 5 of this Agreement

(d) Management of Property held by the Agency Unless the Agency enters

into a Property Management Agreement with an entity other than the Corporation, the
Corporation shall manage all Property acquired and held by the Agency under this Agreement
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with the same degree of prudence, diligence, and care that 1t manages its other property and ——
assets and m accordance with the Property Management Agreement

Section 6.2 The Corporation’s Transactions,

(a) Acquisition of Property Acquired from the Agency for Immediate
Resale to Private Developers At the direction of the City, the Corporation will acquire Property
from the Agency 1n accordance with the Property Acquisition/Disposition Plan for immed:ate
resale to a pnivate developer Each such acquisition shall be i accordance with the provisions of
Section 6 1(c) of this Agreement The sale price of the Property to a private developer under this
Section shall be equal to the purchase price paid by the Corporation in acquinng the Property
from the Agency Unless the entire purchase price for the Property 1s to be paid at closing by the
private developer purchasing the Property, the Corporation shall transfer the Property to the
private developer only 1n connection with a Redevelopment Area Loan from the City to the
private developer made 1n accordance with the Redevelopment Area Loan Guidelines, this
Agreement, the Urban Renewal Plan, the Legal Requirements, and as otherwise directed by the
City All funds received by the Corporation 1n connection with a transaction or transactions
under this Section shall be transferred to the Agency in payment of all or part of the purchase
price for the Property acquired by the Corporation from the Agency

(b) Acquisition of Property Acquired from the Agency for Private Use by
the Corporation The Corporation may acquire the Property from the Agency for use by the
Corporation Each such acquisition shall be made m accordance with the provisions of Section
6 1(c) of this Agreement The City and the Agency recognize that the Corporation may, from
time to time, acquire Property from private parties outside of the Redevelopment Area, including
non-profit corporations, with funds available from non-federal sources and that such acqusitions
shall not be subject to the requirements of this Agreement

(c) Management of Property held by the Corporation In addition to any
other requirements set forth in any Redevelopment Area Loan Documents, the Corporatton shall
manage all property in the Redevelopment Area that it acquires or 1s held by it under this
Agreement with the same degree of prudence, diligence, and care with which the Corporation
manages its other property and assets

Section 6.3  Direct Acquisition of Property by a Private Developer. The City,

the Agency, and the Corporation recognize that a private developer may acquire Property in the
Redevelopment Area from a party other than the City, the Agency or the Corporation and that in
connection with such acquisition may seek a Redevelopment Area Loan from the City The City
shall determine, 1 1ts sole discretion, whether to make such a Redevelopment Area Loan to a
developer Any such Redevelopment Area Loans shall be made in accordance with the
Redevelopment Area Loan Gudehnes, this Agreement, the Urban Renewal Plan, the Legal
Requirements, and as otherwise directed by the City, and shall be 1n such amount as may be
deemed appropriate by the City 1n 1ts sole discretion

[
ARTICLE 7 LOANS TO THE CORPORATION AND PRIVATE DEVELOPERS
FOR IMPROVEMENTS
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Section 7.1 — Improvement Loans The City, the Agency, and the Coiporation ==
recognize that the City may make Redevelopment Area Loans to the Corpoiation or a private
developer for a Retail/Office/Mixed Use Improvement and to private developers for
Improvements to Property in the Redevelopment Area Such Redevelopment Area Loans may be
made separately or as part of the financing of the Property or on which such improvements are to
be made The City shall determine, mn 1ts sole discretion; whether to make such a Redevelopment
Area Loan Any Redevclopment Area Loan for a Retail/Office/Mixed Use Improvement to
Property shall be made substantially in accordance with the Redevelopment Area Loan
Guidelines, provided, that the City may add such restrictions or provisions as 1t may deem
desirable, including, among others, provisions relating to loan amount, collateral requirements,
disbursements, operations, sale, leasing, or disposition Further, n the event a material adverse
change 1s 1equested to the related Redevelopment Area Loan Documents, no such change 1s
allowable without first obtaining City Council’s approval of the requested change

ARTICLE 8 FEDERAL RESTRICTIONS

Section 8.1 Development and Revenue Accounts

(a) The Agency's Account  Unless otherwise approved by the City
Representative, the Agency shall maintain a special account (the "Development and Revenue
Account - URA™) mto which Advances and Receipts (but no other funds) will be deposited and
against which checks shall be drawn only for payment of the purchase price of Property acquired
pursuant to this Agreement, for other 1tems 1n the Approved Capital Budget, for payment of bills
for labor and materials incident to the purchase of Property from Advances and CDBG Funds
under this Agreement and for payment of any Program Income generated from Advances and
CDBG Funds and due the City under this Agreement

(b) The Corporation's Account Unless otherwise approved by the City
Representative, the Corporation shall mamntain a special account (the "Development and
Revenue Account - ARA") into which Advances and Receipts (but no other funds) will be
deposited and agamst which checks shall be drawn only for payment of bills for labor and
materials incident to the construction of the a Retail/Office/Mixed Use Improvements, for other
items in the Approved Capital Budget, for payment of bills for labor and materials incident to the
operation and mamtenance of the Improvements, for payment of any Program Income due the
Caty under this Agreement, for payment of the acquisition price of any Property acquired by the
Corporation for immediate resale to a private developer and payment of debt service on a
Redevelopment Area Loan

(c) Status of Accounts following a Default After a Default, the City may
apply funds on deposit in the Development and Revenue Accounts to the satisfaction of any
covenant or condition hereof

(d) Development and Revenue Account Covenants The Agency and the
Corporation further covenant that with respect to the Development and Revenue Accounts, as
approprate

(1) Such accounts shall contan only the funds received

Page 31 — Restated Acquisition, Development and Loan Agreement



pursuant to this Agreement and that no other funds shall be - —
mingled with funds 1n such account The Agency and the
Corporation shall support all checks and withdrawals from
said accounts with 1temized documentation of costs under

this Agreement

2) The City shall have the right at any time to enforce 1ts right
to recapture any funds in the accounts as provided 1n
Section 9 § or Section 9 9 of tlus Agreement without any
notice or other obligation to the Agency or the Corporation

3) The City shall have a Lien upon any balance n said
accounts paramount to all other liens, which Lien shall
secure the repayment of any advance payment made
hereunder =~ The Agency and the Corporation further
covenant that each will execute any and all secunty
agreements and other documents the City determines
necessary to evidence said Lien

4) Said accounts shall be mamtained, under conditions
approved by the City, 1n a financial institution, with Federal
deposit 1nsurance coverage and the balance, 1f any,
exceeding the Federal deposit insurance coverage shall be
collaterally secured

Section 8.2 Reports, Meetings and Information. During the term of this
Agreement

(a) At such times and n such form as the City may require, and upon
reasonable advance notice, the Corporation shall furnish such statements, records, reports, data
and information, as the City may request and deem pertinent to matters covered by this
Agreement

(b) The Agency shall make available to the City all statements, records,
reports, data and mformation of the Agency with respect to the Urban Renewal Project as the
City may request and deem .pertment to matters covered by this Agreement Based on such
material and information the City may prepare any reports necessary with respect to the Urban
Renewal Project At the request of the Agency the City will make available such reports to the
Agency

(c) A monthly Performance Report and Budgeted/Actual Vanance Report,
n a form required by the City or the Redevelopment Agreement or Financing Documents, shall
be submutted to the City by the Corporation for each month, no [ater than ten (10) calendar days
after the end of each required monthly reporting penod or as required by the Redevelopment
Agreement or Financing Documents The Corporation agrees to gather information and data
relative to all programmatic and financial reporting as of the beginning date specified 1n Section
2 1 of this Agreement, and shall make available to the City, and the Agency upon 1ts request, the
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following original information and material fo1 the applicable monthly pertod

1) all leases entered into with regard to any property acquired
with funds received pursuant to this Agreement,

2) documents that support all procurements,
(3) contracts entered 1nto,
4) proof of insurance on any Mortgaged Property acquired

with Advances or CDBG Funds,

S) any additional mformation or material the City may
1easonably request concerning this Agreement, and

(6) all additional information and material required by the
Redevelopment Agreement or Financing Documents

{d) The Corporation agrees to annually provide the City and Agency with
an inventory of the Property as of September 30 no later than October 31 The Corporation shall
maintain adequate accountability and control over its Property, shall maintain adequate property
records 1n a form acceptable to the City, and perform an annual phystcal inventory which shall be
submutted to the City and Agency on or before October 31 of each year during the term of this
Agreement

¥

(e) When requested by the City or the Agency, the Corporation shall
participate mn a monthly momtoring meeting which shall occur within thirty (30) calendar days
followmg the end of the Corporation's monthly reporting pertod, unless extended by mutual
agreement

Section 8.3 Audit The Agency and the Corporation agree to submit to the City a
complete set of audited financial statements and the auditor's opinion and management letters in
accordance with OMB Circular No A-133, the OMB 'Circular A-133 Compliance Supplement,
and the Single Audit Act of 1984, as amended, covering the Agency’s and the Corporation's
fiscal year until the termination of this Agreement In the event the City, at the direction of 1ts
auditors, determines, in writing, that the audit of the Agency should be performed as pait of the
single audit of the City with additional agreed upon procedures in compliance with OMB
Circular A-133, then the audst otherwise required of thé Agency by this Section 8 3 shall not be
required

(a) Unless the Agency's operations are included n the City's annual
consohidated audit, the Agency, at the expense of the City, shall contract with an independent
auditor utthzing a Letter of Engagement The Corporation, at its expense, shall contract with an

independent auditor utilizing a Letter of Engagement The auditor must be a Certified Public

Accountant recognized by the regulatory authority of the State of Texas

(b) Unless the Agency's operations are included in the City's annual
consoltdated audit, the City shall provide the Agency’s auditor, a copy of the appropriate OMB
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Circular prior to the beginning of said audit The Corporation shall make available to the —
Corporation’s auditor a copy of the appropriate OMB Circulai prior to the beginning of said
audit Prior to the start of the audit, a letter of engagement between the Agency, the Corporation
and therr respective auditors that details the services to be provided, including the audit
requirements of this Section 8 3, must be executed If a separate Agency audit 1s 1equired, the
Agency must provide the City Representative and the Corporation with one copy of a complete
financial audit, a completed OMB No 03480057 (Form SF-SAC) or such other form required by
the City and the auditor's opinion and management letters within one hundred-eighty (180)
calendar days of the end of the Agency's fiscal year, unless alternative arrangements are
approved by the City The Corporation must provide the City Representative one (1) copy (and
the City Representative must provide the Agency Board of Commuissioners copies withm ten (10)
calendar days of receipt) of a complete, Corporation-Board accepted, independent financial audit,
a completed OMB No 03480057 (Form SF-SAC) or such other form required by the City and
the auditor's opimion and management letters within one hundred-eighty (180) calendar days of
the end of the Corporation's fiscal year, unless alternative arrangements are approved by the City

(c) The Agency and the Corporation must provide the City Representative
with annual audits as required by Section 8 3(a) of ths Agreement until termmation of this
Agreement, unless waived by the City in writing '

(d) The expiration or termination of this Agreement shall in no way relieve
the Agency and the Corporation of the above audit requirements

Section 8.4 Inspection, Monmitoring and Evaluation. The City, the Agency or
HUD, through 1ts officers, agents or employees, may, at all reasonable times

1

(a) Enter upon the Mortgaged Property and inspect the construction to
determune that it conforms with the Retail/Office/Mixed Use Plans and all the requirements
hereof,

(b) Examine, copy and make extracts of, the books, records, accounting
data and other documents of the Corporation that relate 1n any way to the Mortgaged Property,
including without limitation, all permuts, licenses, consents and approvals of all Governmental
Authorities having, junsdiction over the Corporation or the Redevelopment Area and all the
relevant books and records of contractors and subcontractors supplying goods or services for the
construction of the Improvements All contracts let or amended by the Corporation or its
contractors and subcontractors after the date hereof relatmg to construction of the Improvements
will permit the foregoing inspection nghts, except where such rights have been waived by the
City in writing

Section 8.5 Program Income.

(a) For purposes of this Agreement, program ncome, 1f any, includes, but 1s
not limited to, earnings of the Agency or the” Corporation realized from activities undertaken n
accordance with this Agreement or from the Agency’s or the Corporation's management of
funding provided or recetved hereunder Such earmings include, but are not imited to, income
from interest, usage or rental fees, mcome produced from Agreement supported services of
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individuals or employees or from the use of equipment or facilities of the Agency or the ==
Corporation provided as a result of this Agreement, payments fiom clients or third parties for
services rendered by the Agency or the Corporation under this Agreement, revenue recerved from

the sale or transfer of Property and any other amounts defined at 24 CFR §570 500(a)

(b) Except for mcome or earnings generated by an Office/Retal
Improvement or Improvements which are received by the Corporation or a Person that 1s a
private developer and aie financed by a Redevelopment Area Loan, or upon wnitten request to
and approval by the City, the Agency and the Corporation shall 1eport and remt to the Caty for
deposit 1n either the Guaranteed Loan Funds Account or the Loan Repayment Account described
in the HUD Documents, as determined by the City 1n 1ts sole discietion, on a monthly basis, all
Program Income received or accrued during the applicable .period Any retamed Program
Income may be used only for an eligible activity as provided 1n 24 CFR §570 504(c), but subject
to any security requirements i the HUD Documents

(c) Records of the receipt and disposition of program income must be
maintained by the Agency and the Corporation in the same manner as required for other
Agreement funds, and reported to the City Representative 1n the format prescnbed by the City
The City shall deposit 1n 1ts CDBG program mncome account all program mcome funds remitted
by the Agency or the Corporation and, subject to the Financing Documents and any security
requirements 1n the HUD Documents, may use the funds for any CDBG eligible activity as
provided in 24 CFR §570 504(b)(2)

(d) It 1s the Corporation's responsibility to obtain from the City
Representative a prior determination as to whether or not income arising directly or mndirectly
from this Agreement, or the performance of any 0b11gat10ns under this Agreement, 18 program
income The City has final authority to make a determmatlon as to whether such income 1s
program mncome or not The Agency and the Corporatlon are responsible to the City for the
repayment of any and all amounts determined by the City to be program income, unless
otherwise approved i writing by the Caty

NORE "The Agency and the Corporation shall include this Section in 1ts entirety
1n all of 1ts subcontracts with HUD Subrecipients which mvolve other income producing services
or activities

ARTICLE 9 CONDITIONS ‘OF _EACH ADVANCE OR_LOAN; PROJECT
COSTS: REPAYMENTS AND DEOBLIGATION OF FUNDS

Section 9.1 City Advances. Advances shall be disbursed, at the City’s option, 1)
by depostting the amount nto the Development and Revenue Account, as appropriate, 1) by
direct or joint check payment to Persons entitled to payment for Property Acquisition, 1) by
direct or joint check payment to Persons entitled to payment for work performed on or materials
delivered to or services performed 1n connection with the construction of the Improvements, or
1v) by any other method the City may from time to time elect The Advances to which the
Agency or the Corporation are entitled at any one time shall equal the amounts required by the
Redevelopment Agreement, the Redevelopment Area Loan Documents or such other agreement
Under no circumstances shall any portion of an Advance be used for any purpose other than the
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payment of those costs-and fees approved by the City as legitimately relating to the cost of —
Property Acquisition or the Redevelopment Area Loan, or for an amount 1n excess of the amount
authorized to be paid the Agency or the Corporation i the Approved Capital Budget unless
otherwise agreed to in writing by the City For each Advance made to the Corporation for an
amount authonized under the “Construction Hard Costs” line item designated on the Approved
Capital Budget, the City shall retain a sum equal to 10% thereof (or a greater percentage, if
pernutted or required by any Legal Requirement) until a pertod of 31 days after Completion and
delivery by the Agency or the Corporation, as appropriate, to the City of evidence reasonably
acceptable to the City that the Agency or the Corporation has comphed with Section 4 4(a)(13)
of thus Agreement In addition to complying with the requirements of this ARTICLE 9, any
Advance to the Corporation or any private developer shall also be made 1n accordance with the
terms and conditions of the applicable Redevelopment Area L.oan Documents

Section 9.2 Redevelopment Area Loan Imtial Advances. The City shall not be
obligated to make an Advance to the Corporation or to any Person with respect to a
Redevelopment Area Loan after the execution hereof unless

(a) The City has received true, legible and correct copies of the following
(1) the Retar/Office/Mixed Use Plans or Plans pertamning to
the imtial Advance,
(2) the Development Contracts pertaining to the initsal
Advance,
3) all authorizations and permits which are then procurable

and required by any Legal Requirement for the construction
and proposed use of the Improvements,

4

4) an onginal current survey of the ‘Property containing the
certification of the surveyor in form and substance
satisfactory to the City and showing the penmeter of the
Property by courses and distances, all easements and
rights-of-way, the boundary lhines of the stieets abutting the
Property and the width thereof, any encroachments and the
extent thereof 1n feet and inches, the relation of the
proposed Improvements by distances to the perimeter of the
Property and the proposed buxldmg lines, and, m general,
comply with the requirements of a Texas Society of
Professional Surveyors Category 1 Condition II survey,

(5) an Approved Capital Budget in form and substance
approved 1 wniting by the City,

6) any other documents and wnformation as the City may
reasonably require,
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(b) -—The Redevelopment Agreement, if applicable, Financing Documents ——
have been duly authonzed, executed and recorded or filed 1n accordance with applicable Legal
Requirements and original counterparts thereof delivered to the City and, as appropniate, filed for
record 1n the real property records of Travis County, Texas,

(c) The Title Company has 1ssued the Title Insurance,

(d) A survey of the Retail/Office/Mixed Use Improvement as the City may
require has been received by the City,

(e) An appraisal of the Property prepared by a Qualified Appraiser that
estimates the value of the Property after construction equal to or greater than 125% of the
Redevelopment Area Loan amount with respect to the Property, and

(H The Corporation and the Architect, in connection with the construction*
of the Retail/Office/Mixed Use Improvement, have executed, or caused to be executed, and
delivered to the City a Disbursement Request Form for such Advance

Section 9.3 Other Initial Advances and Subsequent Advances. The City shall
not be obligated to make any imtial Advance for other than a Redevelopment Area Loan or a
subsequent Advance to the Agency, the Corporation or any Person unless '

(a) The City has received duplicate originals of all applicable Development
Contracts 1n the forms approved by the City,

(b) In the case of an Advance to remmburse expenditures for a
Reta1l/Office/Mixed Use Improvement or the Improvements, the Corporation or any Person and
the Architect, in connection with the construction of the Retail/Office/Mixed Use Improvement
or the Improvements, have executed, or caused to be executed, and delivered to the City a
Disbursement Request Form for such Advance,

-
i T

(© The City has recerved, with respect to the final Advance, 1n connection
with the construction of the Retail/Office/Mixed Use Improvement or the Improvements, lien
waivers or releases (in recordable form)'from all contractors, subcontractors, laborers and
materialmen employed or furmshing materials 'in connection with the construction of the
Retail/Office/Mixed Use Improvement orthe Improvements, and

(d) The City has recerved time sheets for any employees recerving payment
under this Agreement which have been prepared and delivered to the City that detail the time
charged against this Agreement 1n accordance with the Legal Requirements

Section 9.4 Any Advance Notwithstanding anything to the contrary contained 1n
or nferable from any of the above, the City shall not be required to make any Advance hereunder
if, at the time of the requested advance, any of the following exists

(a) An Event of Default, or

(b) The requested Advance, plus the sum of the previous Advances
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{(including retamned amounts deemed to have been advanced pursuant to Section 2 2 of this -—
Agreement) or other sums disbursed by the City under the this Agreement or any Redevelopment
Area Loan Documents, exceed the Available Amount, or

(c) The Agency, the Corporation or any Person 1s unable to satisfy all of the
conditions set forth 1n Section 9 2, Section 9 3 or Section 9 6 of this Agreement, or

(d) An order or decree mn any court of competent junsdiction exists
enjoiming the Property Acqusition, the construction of the Retail/Office/Mixed Use
Improvement or the Improvements or enjoining or prohibiting the Agency, the Corporation, any
Person or the City or any of them from perfornung their respective obligations under this
Agreement or any Redevelopment Area Loan Documents, or

(e) The City has not actually received adequate federal funds (solely from
the HUD Guaranteed Loan Proceeds) to meet the City's habihties under this Agreement or any
Redevelopment Area Loan Documents If adequate funds are not available to make payments
under this Agreement, the City shall notify the Agency, the Corporation or any Person in wnting
within a reasonable time, not to exceed ten (10) calendar days, after such fact has been
determmned The City may, at its option, etther reduce the amount of its habulity, as specified 1n
Section 51 of this Agreement, or terminate this Agreement or any Redevelopment Area Loan
Agreement If HUD Guaranteed Loan Proceeds for use in carrying-out the purposes of this
Agreement are not received by the City or are reduced, the City shall not be hLable for further
payments due to the Agency, the Corporation or any Person under this Agreement 1t 1s expressly
undersiood that this Agreement and any Redevelopment Area Loan Agreements, except with
respect to the Contributed Property, in no way obligate the Agency, the City’s General Fund or
any other momes or credits of the City, or

) Any cost of the Project
(1) has been paid; reimbursed or 1s subject to payment or
reimbursement, from any other source other than the
Agency’s own funds,
(2) was 1ncurred prior to the beginning date or after the ending

date specified in Section 2 1 of this Agreement, unless
specifically authorized in writing by the City,

3) 1s not ncurred m strict accordance with the terms of this
Agreement, including all exhibits attached hereto and the
Legal Requirements,

4) has not been billed to the City on or before the earlier of (a)
sixty (60) calendar days following billing to the Agency or
the Corporation, or {(b) termination of this Agreement, or

3) 1s not an allowable cost 1dentified in OMB Circular A-87 or
in Section 9 6 of this Agreement, or
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(g) -—Any cost o1 portion thereof which 1s incurted with respect to any ——
activity of the Agency or the Corporation after the City has requested that the Agency or the
Corporation furmsh data concerming such action prior to proceeding further, unless and until the
Agency or the Corporation 1s thereafter advised 1n writing by the City to proceed, or

(h) Payment to any party other than the Agency or the Corporation for any
monies or for proviston of any goods or services was previously made

Section 9.5 Method of Payment.

(a) Upon the City's acceptance of the Corporation's monthly Performance
Report and Budgeted/Actual Variance Report as complete and satisfactory, the Corporation may
submit a Disbursement Request Form for payment to City 1n accordance with the terms and
conditions of the agreement allowing the payment and this Agreement Further, upon receipt of
invoices payable by the Agency, the City shall prepare a Disbursement Request Form on behalf
of the Agency

(b) Each month the Corporation shall submit a Disbursement Request Form
to the City that 1s postmarked no later than the fifteenth (15t } calendar day of the month The
Corporation shall include with the Disbursement Request Form

(0 cash disbursements and recetpts journals,

(2) bank reconciliations for all bank accounts described 1n
Section 8 1(b) of this Agreement,

3) mvoices that support all e;(pendmgres, and

t

4) program 1ncome required to be remutted to the City
pursuant to Section 8 S(b) of this Agreement

(c) The Corporation shall submut as part of each Disbursement Request
Form, in the form required by the City, timeshieets for any Corporation employee paid from an
Advance, any affidavits of all bills paid or such other affidavits or reports as may be reasonably
required by the City to document City's liabilities under this Agreement

(d) " The City shall make payment to thé Agency or the Corporation within a
reasonable time, not to exceed thurty (30) calendar days, following receipt of a completed
Disbursement Request Form in an amount equal to City’s habiliies which have not been
previously billed to and subsequently paid by City, subject to deduction for any costs not
allowable, provided 1t 1s complete and accompanied by documentation as required in this
Apgreement K :

Section 9.6 Allowable Costs

(a) Costs will be considered allowable only if incurred directly and
specifically in the performance of and in compliance with this Agreement and 1n conformance
with the standards and provisions of the Oblhigations and the Approved Capital Budget
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(b) —Even if included in the Approved Capital Budget, the City's prior —
written authorization ts required mn order for the following to be considered allowable costs

1) Encumbrance or expenditure during any one-month period
which exceeds one-twelfth of any budgeted line item for
personnel costs as specified 1n the budget,

(2) Any subcontract 1n an amount greater than $5,000,
3) Out of town travel, meals, and lodging,
(4) Alteration or relocation of the facilities on and 1n which the

activities specified 1n the Obligations are conducted,

(5) Any alterations, deletions or additions to the Personnel
Schedule incorporated in the budget,

(6) Costs or fees for temporary employees or services in an
amount greater than $1,000, or

@) Any fees or payments for consultant services:in an amount
greater than $5,000

(c) Requests for prior approval are the Agency’s and Corporation’s
responstbility and should be made within sufficient time to permit a thorough review by the City
Written approval by the City must be obtained prior to the commencement of procedures to
solicit or purchase services, equipment or real or personal property Any procurement or
purchase which may be approved under the terms of this Agreement must be conducted 1n 1its
entirety 1n accordance with the provisions of this Agreement and 1its exhibits

Section 9.7°  Excess Payments The Agency or the Corporation shall refund to the
City within ten (10) calendar days,of the City's request, any sum of money which has been paid
by the City and which the City at any time thereafter determines

(a) has resulted 1n overpayment to the Agency or the Corporation, or

(b) has not been spent strictly in accordance with the terms of this
Agreement, or ' '

(c) 1s not supported by adequate documentation to fully justify the
expenditure

Section 9.8 Disallowed Costs.

(a) Should any expense or charge for which payment has been made be
subsequently disallowed or disapproved as a result of any auditing or momtoring by the City or
HUD, or any other state or federal agency, the Agency or the Corporation will refund such
amount to the City within ten (10) calendar days of wniten notice to the  Agency or the
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Corporation specifying-the amount disallowed

(b) Refunds of disallowed costs may not be made from these o1 any other
funds recetved from or through the City

Section 9.9 De-obhgation of Funds In the event that actual expenditure rates
deviate from the Agency’s or Corporation’s provision of a corresponding level of performance,
as specified 1n the Statement of Woik, or the Approved Capital Budget, the City hereby reserves
the nght to 1eappropnate or recapture any such under-expended funds

ARTICLE 10 EVENTS OF DEFAULT

Each of the following, with respect to the party in default, shall constitute an Event of Default
hereunder

Section 10.1  Conditions to Advances If, at any time, the Agency or the
Corporation is unable to satisfy any requirement or cure any circumstance specified in ARTICLE
9 of this Agreement, the satisfaction or curing of which being precedent to 1ts right to receive an
Advance hereunder, and, with respect to a1emedy allowed the City under Section 11 1 or Section
11 2 of this Agreement, such nability continues for a period 1in excess of thirty (30) calendar
days

Section 10.2  Covenant Defaults If, at any time, the Agency or the Corporation 1s
unable to satisfy any of 1ts covenants or obligations or cure any circumstance specified in this
Agreement the satisfaction or curing of which being precedent to 1ts right to continue to satisfy
any covenant hereunder, and, with respect to a remedy allowed the City under Section 11 1 or
Section 11 2 of this Agreement, such nability continues for a period 1n excess of the cure period
allowed under Section 11 1

Section 10.3  General Defaults If

(a) any representation or warranty made by the Corporation or the Agency
herein or any statement or representations made by the Corporation or the Agency in any
certificate, statement or opimion delivered to the City pursuant to this Agreement shall prove to
have been incorrect as of the date made, or

(b) default shall be made 1n the timely and complete payment of any sum
due hereunder, or

(c) any obligation of the Corporation (other than 1its obligations under this
Agreement) shall be unpaid at 1ts maturity or any such obligations shall become or be declared,

pursuant to its terms, to be due and payable prior to express maturity thereof by reason of default

or other violation of the terms thereof, or

(d) the Agency or the Corporation shall admut 1n writing 1ts mnability to pay
its debts generally as they become due, make an assignment for the benefit of creditors, file a
petition 1n bankruptcy, be adjudicated insolvent or bankrupt, ‘petition or apply to any tribunal for
the appointment of any recetver or trustee thereof or of any substantial part of 1ts property or
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commence any proceedings under any arrangement, readjustment of debt, or statute of any ——
jurisdiction, whether now or hereafter in effect, or there 1s commenced against the Agency or the
Corporation any such proceeding which remains undismmssed for a period of thurty (30) calendar
days, or

{(e) the Agency or the Corporation by any act indicates 1ts consent to,
approval of or acquiescence n any proceeding or 1 the appointment of any 1ecetver or of any
trustee for the Agency or the Corporation with respect to a substantial part of its property, or

) any final judgment for the payment of money that 1s not fully covered
by liabihity insurance and 1s 1n excess of $10,000 00 shall be rendered against the Agency or the
Corporation and not discharged within thirty (30) calendar days from the date of final disposition
thereof including the exhaustion of all appellate nghts, or

(g) the Agency or the Corporation duning the term of this Agreement effects
a change in ownership or control of the business or 1ts assets, including the Property, related to
this Agreement without prior wntten consent of City, or

(h) the Agency or the Corporation during the term of this Agreement effects
a change 1n use of the Property, or

(i) the Property 1s not mawntained in comphance with City's codes and
ordinances for the term of this Agreement, or .

G) the Corporation takes or fails to take any action contamned in this
Agreement that results, or may result as determined by the City 1n 1its sole discretion, in a
sanction being imposed upon the City as described 1 24 CFR §§570 911, 570912 or 570913,
as applicable, or

(k) the Corporation does not timely provide the data, material, audit or
reports required by this Agreement or the HUD Documents, or

) the Corporation or a contractor of Corporation does not keep n full
force and effect any insurance policies required by this Agreement, or

(m) the Corporation assigns or sells 1ts nterest or a partial interest in this
Agreement to any party without the prior written consent of the City, or

(n) the Corporation secures with a Lien, pledges as collateral, assigns,
transfers or attempts to secure, pledge, assign or transfer to another party, other than to a party
identified 1n a Redevelopment Agreement, any Contrnibuted Property or Property, without the
prior written consent of the City

ARTICLE 11 REMEDIES

Section 11.1  Rights, Remedies and Recourses Upon the happening of any Event
of Default which 1s not cured or corrected by the party in default within thirty (30) calendar days
after notice of such default or breach 1s given to the party in default, provided, however, 1f the
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party 1 default commences the process of cuiing such default and notifies City of such action ==
within such thurty (30) calendar day period, or within any subsequent thirty (30} calendar day
penod, and proceeds diligently and continuously toward fully curing such default, the party in
default will have an additional peried, in increments of thurty (30) calendar days each, up to
ninety (90) calendar days to fully cure such default, the City may, 1n its sole discretion, with
respect to the party in default, in addition to any and.all other rights, remedies and recourses
available to 1t under any of the Redevelopment Area Loan Documents or otherwise available at

law 01 1n equuty

(a) take exclusive possession of the Mortgaged Property,
(b) complete the Improvements and pet form the Obligations,
(c) make such changes 1n and revisions to the Retail/Office/Mixed Use

Plans as the City deems desirable,

(d) prosecute and defend all actions or proceedings relating to the
construction of the Improvements,

(e) pay, settle or compromise all existing hitls and claims which are or may
be Liens aganst the Mortgaged Property, or may be necessary or desirable for the completion of
the Improvements or the clearance of title,

§}] execute 1 the Agency or the Corporation’s name all applications,
certificates and other instruments which may be required by any Development Contracts,

(2) do any and every act with respect to the construction of the
Improvements which the Corporation may do 1n 1ts behalf,

(h) employ such contractors, subcontractors, agents, attorneys, architects,
accountants, watchmen and nspectors as the City may deem desirable to accomplish any of the
above purposes,

(i) demand repayment of any amounts owed the City under this Agreement
and the Agency or the Corporation shall remt such amount to the City within thurty (30) calendar
days thereof,

() cancel, suspend or terminate payment of any funds due the Agency or
the Corporation under this Agreement,

(k) cancel, suspend or terminate the right of the Agency or the Corporation
to mcur any additional obligations under this Agreement in whole or 1n part,

) cancel, suspend or termunate the right of the Agency or the Corporation
to continue any performance under this Agreement in whole or 1n part,

(m) cancel, suspend or terminate this Agreement 1n whole or part,
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(n}  —Imtiate legal action and foreclose under any deed of trust,

(0) imtiate legal action to enforce any restrictive covenant running with the
land on any Property, and

(p) pursue such other measures as may be lawful, including sumng for
specific performance, for the recovery of damages and for the release or return of all or part of
the funds commutted herein

For these purposes, the Corporation constitutes and appoints the City its true and lawful
attorney-n-fact with full power of substitution to take any and all of the above-described action,
which power of attorney 1s coupled with an interest and 1s irrevocable  All sums expended by the
City for any of the above purposes shall be Advances and shall be secured by this Agreement

Section 11.2  The Corporation’s Indemnity. So long as this Agreement s n
effect, the Corporation, to the extent allowed by law, shall indemmfy and hold the Indemnified
Party harmless from and against all Lability, loss, cost, damage or expense which the
Indemmfied Party may incur under or by reason of this agreement, or for any action taken by the
Indemmified Party hereunder, or by reason of or in defense of all claims and demands whatsoever
which may be asserted against the Indemmfied Party ansing out of this Agreement, including
those arising from the joint, concurrent, or comparative neglhigence of the Indemnified Party, but
excluding all habihities ansing from the Indemmfied Party’s sole or gross negligence or wallful
misconduct If the Indemnified Party incurs any such liabulity, loss, cost, damage or expense, the
amount thereof together with all reasonable attorneys’ fees and mterest thereon shall be payable
by the Corporation to the Indemmnified Party within three (3) business days, without demand

Section 11.3  Additional Right to Suspend Upon the happening of any Event of
Default, the City may, with respect to the party in default, in addition to the remedies described
m Section 11 1 and Section 11 2 of thus Agreement and any and all other nights, remedies and
recourses available to 1t under any of the Redevelopment Area Loan Documents or otherwise
available at law or 1n equity, at any time, and without any notice

(a) suspend payment of any funds due the Agency or the Corporation under
this Agreement,

(b) suspend the right of the Agency or the Corporation to incur any
additional obligations under this Agreement in whole or part, or

(¢) suspend the night of the Agency or the Corporation to continue any
performance under this Agreement in whole or part

Section 11,4  Federal Suspension or Termunation Upon the happeming of any
Event of Default, the City may, with respect to the party in default, in addition to the remedies
described 1n Section 111 and Section 112 of this Agreement and any and all other rights,
remedies and recourse available to it under any of the Redevelopment Area Loan Documents or
otherwise available at law or 1 equity, suspend or terminate this Agreement 1n accordance with
24 CFR §85 43 or 24 CFR §85 44

Page 44 — Restated Acquisttion, Development and Loan Agreement

e



ARTICLE 12 GENERAL TERMS AND PROVISIONS

Section 12.1 No Waiver. Any failure by the City to msist, or any election by the
Crty not to msist, upon the Agency or the Corpoiation’s strict performance of any of the terms,
provisions or conditions of the Financing Documents shall not be deemed to be a waiver of them
or of any other term, provision or condition thereof, and the City may at any time thereafter insist
upon strict performance by the Agency or the Corporation of all of them In specific, no
Advance by the City absent the Agency or the Corporation’s strict compliance with ARTICLE 2
of this Agreement shall in any way preclude the City from thereafter declaring such failure to
comply to be an Event of Default hereunder

Section 12.2  Modificaton  This Agreement may not be amended, waived,
discharged or termunated orally, but only by an instrument executed by the party aganst which
enforcement of the amendment, waiver, discharge or termination 1s sought

Section 12.3  Indemnification of Agency All officials of the Agency are protected
from lhability from*‘damages resulting from errors, omussions or negligent acts committed 1n the
performance of their duties under the terms and conditions of this Agreement as authonzed by
and 1n accordance with the City indemmfication resolution adopted on 9 April 1989

Section 12.4  Apphcable Law This Agreement has been executed under, and shall
be construed and enforced 1n accordance with, the laws'of the State of Texas from time to time 1n
effect except to the extent preempted by United States federal law, and venue for any dispute
arising hereunder shall be exclusively 1n the State courts of Travis County, Texas

Section 12.5  Severability If any provision of this Agreement or the application
thereof to any Person or circumstance 1s, for any reason and to any extent, mvalhd or
unenforceable, then neither the application of such provision to any other Person or circumstance
nor the remainder of the mstrument in which such provision 1s contaimned shall be affected
thereby, but shall be enforced to the greatest extent permitted by law

Section 12.6  Interpretation of Inconsistent Documents In the event of conflict
between the terms and conditions of this Agreement, and those of the respective Statement of
Work, Redevelopment Area Loan Guidelines, and Property Acquisition/Disposition Plan, the
terms and conditions of this Agreement, then the Statement of Work, then the Redevelopment
Area Loan Guidelines, and then the Property Acquisitton/Disposition Plan shall govern

Section 12.7  Successors and Assigns This Agréement shall be binding upon and
mure to the benefit of the parties hereto and thewr respective heirs, successors, legal
representatives and assigns, however, no assignment or transfer of the rights or obhgations of
this Agreement to any party by the Agency or the Corporation shall be vahd unless the City shall
agree 1n wnting to any assignment or transfer This Agreement may be assigned or transferred
by the City to HUD without notice or written consent by the Agency or the Corporation

Section 12.8 Force Majeure. In the event the Corporation shall be delayed,
hindered, or prevented from the performance of any act required under this Agreement, and
provides written notification of the delayed performance to the City and the Agency within thirty
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(30) calendar days following the delay, by reason of act of God, act of common enemy, fire, . —
storm, flood, explosion or other casualty, strike, lockouts, labor disputes, [abor troubles, mnability

to procure matenals, failure of power, rots, insurrection, war, myunction, order of any court of
governmental authority, or the farlure of the City or the Agency to timely respond to matters
necessary for the Corporation to complete any required performance under the Agreement, then

the performance of such act shall be excused for the period of the delay and the period for the
performance of any such act shall be extended for a period equivalent to the period of such delay

Section 12.9  Notices All notices or other communications required or permutted to
be given pursuant to the provistons of this Agreement shall be 1n writing and shall be considered
as properly given 1f mailed by first class United States miail, postage prepaid, registered or
certified with return receipt requested, or by delivening same 1n person to the intended addressee,
or by prepaid telegram, telex or telecopy Notice so mailed shall be effective upon 1ts deposit n
the custody of the U S Postal Service Notice given 1n any other manner shall be effective only
if and when received by the addressee For purposes of notice, the addresses of the parties shall
be as set forth 1n the execution provisions of this Agreement, however, any party may change its
address for notice hereunder to any other location within the continental United States by giving
30-days’ prior notice to the other parties in the manner set forth heremnabove

Section 12.10 Headings The Article and Section entitlements hereof are mserted for
convenience of reference only and shall in no way alter, modify or define, or be used n
construing, the text of such Articles and Sections

EXECUTED as of the date first above written

i )

CITY OF AUSTIN
By
Name Toby Hammett Futrell -
Title City Manager

Notice Address: City of Austin
Neighborhood Housing and Community Development Office
Attn Community Development Officer
1000 East Eleventh Street — Sute 200
PO Box 1088 (78767)
Austin, Travis County, Texas 78702
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URBAN RENEWAL AGENCY OF THE CITY OF AUSTIN

By
Name Kevin Cole
Title Chairman, Board of Commissioners

Notice Address: Urban Renewal Agency of the City of Austin
Attn  Commussion Chair
c/o City of Austin
1000 East Eleventh Street — Swite 200
PO Box 1088 (78767)
Austin, Travis County, Texas 78702

AUSTIN REVITALIZATION AUTHORITY

By

Name Dr Charles Urdy

Title Chairman

Notice Address. Austin Revitalization Authority

Attn Prestdent and CEO
1105 Navasota Street
- Austin, Travis County, Texas 78702
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PREPARED IN THE LAW OFFICE OF. City of Austin
Law Department

APPROVED AS TO FORM

Williams, Sr
Assistant City Attorney
Texas State Bar Number 21549500

26836 restated development agreement doc
Attachments*
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Exhibit B - INTENTIONALLY DELETED
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Exhibit D - Insurance Requirements

Exhibit E - Property Acquisition/Disposition Plan
Exhibit F - Redevelopment Area

Exhibit G - Redevelopment Area Loan Guidelines
Exhibit H - Statement of Work
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EXHIBIT A

-APPROVED CAPITAL BUDGET -—

The Approved Capital Budget for the Urban Renewal Project of this Agreement Is a multi-year
budget, with amounts allocated as set forth below

For the period 14 November 2007 through 30 September 2010

Budget Line ltem Budget Amount
Redevelopment Area Loans for Retall/Office/Mixed Use Improvement % 400,000 00
Redevelopment Area Loans for Improvements $ 418,100 00

TOTAL CAPITAL BUDGET $ 818,100 00



[Intentxonaﬂy Deleted]
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EXHIBIT C

Legal Description of Contributed Property

The property (including any improvements) referred to 1n this agreement
1s descnbed as follows

Tract 1 - 02080618090000
1106 East 11" Street

South 104 5’ of Fast 56’ of Lot 61, George I. Robertson’s subdivision, of Qutlot 55,
Duvision B, City of Austin, Travis County, Texas

Tract 2 — 02080618080000
1112 East 11* Street

The South 104 5°, of Lot 50, George L. Robertson’s subdivision, of Qutlot 55, Division B,
City of Austin, Travis County, Texas

Tract 3 — 02080618070000
1114 East 11" Street

The South 10527 AV of West 44 88" AV, Lot 59, Geotrge L. Robertson’s subdivision, of
Outlot 55, Diviston B, City of Austin, T'ravis County, Texas

Tract 4 - 02050711140000
1205 East 11" Street

Part of Lot 12, Block 4, Stuart and Mair Subdivision of Outlot 4, Division B, an addition 1n
Travis County, Texas, according to the map ot plat thereof recorded m Plat W, Page 230,
Plat Recoids of Tiavis County, Texas, and being the same property described m deed
recorded in Volume 9631, Page 20 Real Propeity Records, Travis County, Texas
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Tract 5 - 02080616150000
903 Juniper Street

Being the Northwest one-quarter (1/4) of Lot 2, of the George L. Robertson Subdivision of
Outlot 55, Division B, a subdivision in Travis County, Texas, according to the Map or Plat
thereof recorded m Volume 7, Page 599, Plat Records of Travis County, Texas

Tract 6 - 020806171400600
1007 Jumiper Street

Lot 6B, Resubdivision of the central portion of Lot 6, George L Robertson Subdivision of
Outlot 55, Diviston B, a subdivision in Travis County, Texas, according to the Map or Plat
thereof recorded in Volume 21, Page 7, Plat Records of Travis County, Texas, and being
further described 1n Volume 1641, Page 1399, Real Property Records, Travis County, Texas

Tract 7 - 02080617050000

1013 Juniper Strect

Parcel 1 Al that certain tract or parcel of land 1n Travis County, Texas, said tract
being out of and a Part of Lots 21 and 22 of George L Robertson Subdivision of Outlot 55,
Division B, City of Austin, according to the map or plat thereof recorded in Volume Z, Page
599, Deed Records of Travis County, Texas, same bemng — (1) all of the North 80 feet of the
East 2 67 feet, more or less, of Lot 21, and the Notth 80 feet, mote or less, of Lot 22 bemng
the same property conveyed to Jake Silbersten by deed recorded 1n Volume 434, Page 3185,
Deed Records of Travis County, Texas, and (2) the North 25 feet, nore or less, of that tract
described as the East 55 feet of the South 129 feet of Lot 22, smd 55 feet by 120 feet tract
being the same land conveyed to Jake Silberstemn by deed recorded in Volume 1152, Page
396, Deed Records of Travis County, Texas

Parcel 2 The North one-half (N %2), more or less, of Lot 23, George I. Robertson
Subdivision of Outlot 55, Division B, City of Austin, Travis County, Texas, according to the
map or plat thereof recorded 1 Volume Z, page 599, Deed Records of Travis County, Texas
being the North one-half (N %2) of Lot 23 as conveyed to Jake Silberstein by deed recorded
m Volume 399, Page 425, Deed Records of Travis County, Texas

Tract 8 - (2080618020000
1103 Juniper Street

The North 104 5 of Lot 61, George L Robertson’s Subdivision of Qutlot 55, Division “B”,
Caty of Ausun, Travis County, Texas
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Tract 9 - 02080618030000
1105 Juniper Street

The Northwest one-quarter (NW Vi), more or less, of Lot 60, Geoige L Robertson
Subdivision of Outlot 55, Division B, City of Austin, Travis County, Texas, according to the
map or plat theteof tecotded in Volume Z, page 599, Deed Records of Tiavis County,
Texas, being the same property desctibed in deed recorded in Volume 1653, Page 214, Deed
Records of Travis County, Texas, and being further described in Volume 11806, Page 1310,
Real Property Records, Travis County, Texas

Tract 10 - 02080618040000
1107 Juniper Street

The Northeast one-quarter (NE %), more or less, of Lot 60, George I. Robertson
Subdivision of Outlot 55, Division B, City of Austin, Travis County, Texas, according to the
map ot plat thereof recorded mn Volume 2Z, page 599, Deed Records of Travis County,
Texas, bemg the same property described 1n deed recorded in Volume 3832, Page 545, Deed
Recotds of Travis County, Texas, and being further described 1 Volume 11837, Page 2048,
Real Property Records, Travis County, Texas

T'ract 11- 02080619090000 - Sold June 11, 2007
1157 Lydia Street

Lot 2, The Herman Schieffer re-subdivision of Lot 54, 55, and 56, in the Subdivision of
Outlot 55, Division “B”, a Subdivision i Travis County, Texas, according to the map or plat
thereof, recorded mn Book 3, Page 120, Plat Recoids, Travis County, Texas, and being
further described 1n Volume 11610, Page 753, Real Propetty Records, Travis County, Texas

Tract 12- 02080619100000 ~ Sold June 11, 2007

1159 Lydia Street

Lot 1, The Herman Schieffet re-subdivision of Lot 54, 55, and 56, in the Subdivision of
Outlot 55, Division “B”, a Subdiviston in Travis County, Texas, according to the map or plat
thereof, recorded in Book 3, Page 120, Plat Records, Travis County, Texas, and bemng
further described m Volume 11612, Page 1065, Real Propeity Records, Travis County,
Texas

Tract 13- 02080619020000 - Sold June 11, 2007
1104 Navasota Street
Lot 9, The Herman Schieffer re-subdivision of Lot 54, 55, and 56, of George L. Robettson

Subdivision of Outlot 55, Division B, City of Austin, Travis County, Texas, accotding to the
map or plat thereof recorded m Volume 3, Page 120, Plat Records of Taevis County, Texas
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Tract 14- 0208061801000 ~ Sold June 11, 2007

1159 Waller Street

The North 104 5 of Lot 62, less notth west Geotge L Robertson’s Subdivision of Outlot
55, Division “B”, City of Austin, Travis County, Texas

Page 4 - Contributed Property



— EXHIBITD -—

Insurance Requirements

-

Agreement Acqusition, Devdopment and Loan Agieement

Date 1 October 2004

Parties City of Austin (City), Utban Renewal Agency of the City of Austin (Agency), and
Austin Revitalizatnon Authonty (Corpotation)

1 Agency and Cotporation shall catry msurance in the following types and amounts for the

Page1-

duration of the Agreement Any exceptions to the requuements set forth in this exhibit (the
“Insurance Requitements”) must be approved by the City's Risk Management Division
Agency and Corpoiation shall furnush Certificates of Insurance, along with copies of policy
declaration pages and all policy endotsements as evidence thereof to City, m the following
types and amounts for the duration of the Agreement

a 1f Corporation's employees are working on City, Agency or Corporation owned or
leased property, the Corporation shall carry Employers Liability and Workers’ Compensation
Insurance with Statutory Workers' Compensation and Employers Liability coverage with
mummum policy limits for Employers' Liability of $100,000 boduly injury each accident,
$500,000 bodily injury by disease policy imit and $100,000 bodily injury by disease each

employee shall be provided The policy shall contamn the following endotsements 1 favor of
the City

1 Waitver of Subtogation (Form WC 420304), and
1 30-Day Notice of Cancellation {Form WC 420601)

b Commercial Genetal Liability Coverage with a mintmum boddy mjuty and propetty
damage per occutrence limit of $500,000 for coverages A & B The policy shall contain the

following provisions

1 Blanket Contractual liabihity coverage for liability assumed under this
contract,

1 Products and completed operations coverage,

b1 Independent contractors coverage,

v Personal and Advertising myury coverage,

v Additional Insured endotsement 1n favor of the City (Form CG 2010),

vi Wawer of Subrogation endorsement in favor of the City (Form CG 2404),
and

v 30-Day Notce of Cancellatton endorsement tn favor of the City (Form CG

Inswance Requuements



0205)

c Busmess Automobile Liabihty Insurance for all owned, non-owned and hired
vehicles with a imit of §500,000 per occurience for bodily 1njury and property damage
frability The policy shall contain the following endoisements in favor of the City

1 Additional Insuted endotsement (Form TE 9901B),
u Watver of Subtogation endorsement (Form TE 2046A), and
w 30-Day Notice of Cancellation endotsement (Form TE 0202A)

d All usk propetty coverage including but not hmited to fire, wind, hail, theft,
vandalism, and malicious mischief for all real and personal property owned and/or acquired
by Agency and Corporation for the Agreement The coverage shall be at 1eplacement cost
with a 100% cotnsurance clause The City shall be a mortgage/loss payee on the policy As
Their Interest May Appear

e Directors and Officers Insurance with a mimimum of not less than $250,000 per
claim shall be 1n place for protection from claims ansing out of neghgent acts, errors ot
otussions for directors and officets while acting 1n their capacittes as such  If coverage 1s
underwritten on a claums-made basts, the retroactive date shall be comcrdent with or prior to
the date of the Agreement and the certificate of insurance shall state that the coverage 1s
claims made and the retroactive date The coverage shall be continuous for the duration of
the Agreement and for not less than twenty-four (24) months following the end of the
Agreement Coverage, including renewals, shall have the same retroactive date as the
original policy applicable to the Agreement The Agency and the Corporation shall, on at
least an annual bass, provide the City with a certificate of insurance as evidence of such
msurance

If the insurance policies are written for less than the amount specified 1n section 1 above,
Agency and Cotporation shall carry umbrella or excess liability insurance for any differences
in amounts specified [f excess hability insurance 1s provided, 1t must follow the form of the
primary coverage

Agency and Cotporation shall provide City at least thitty (30) calendar days written notice of
erosion of the aggregate limit below the minimum requited combined single hrmt of
coverage

Agency and Cotporation shall not commence work under the Agreement unti! 1t has
obtained all required insurance and untl such insurance coverage has been reviewed by the

Putchasing Office of the City

City prefers that the required insurance be wntten by a company licensed to do business in
the State of Texas at the time the policy is 1ssued In any event, the company must be rated
by AM Best at B+ VII or better and reasonably acceptable to City
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All endorsementg, naming the City as additional msuted, waivers, notices of cancellation,
notices of non-tenewal o1 any othet endo1sements as well as the Cestificate of Insutance
shall

a Name the City at the following addtess

City of Austin -

Neighbothood Housing and Community Development Office
Attn Communuty Development Officer

1000 East Eleventh Stieet — Suite 200

PO Box 1088 (78767)

Austin, Tiavis County, Texas 78702

b Obligate the insutance company to notify in wuting the City at 1ts notice address of
any non-tenewal, cancellation or matetial change to the policy, at least thirty (30) calendat
days befote the change or cancellatton

The "othet" insurance clause shall not apply to City where City 1s an additional insured
shown on the policy It 1s intended that the pohicies tequired in the Agreement, covering
both City, Agency and Corporation, shall be constdered prunary coverage as applicable

Agency and Corporation shall not cause any insurance to be canceled nor permit any
msurance to lapse duning the term of the Agreement or the twenty-four month petiod
following completion, 1n the case of a claims-made policy

City reserves the nght to review these Insurance Requirements during the effective period of
the Agreement and to make 1easonable adjustments to insurance coverages, and thetr limuts,
when deemed necessary and prudent by City based upon changes 1n statutory law, coutt
decistons, or the clains history of the industry or financial condition of the msurance
company, as well as that of Agency and Corporation

City shall be entitled, upon request, and without expense to City, to recetve copies of the
requisite msurance policies and all endorsements theteto and may make any reasonable
requests for deletion or revision or modification of particular policy terms, conditions,
lumitations, or exclusions (Except where policy provisions ate established by law or
regulation binding upon either of the parties hereto or the underwriter on any of such
policies)

Actual losses, deductibles and self-insured retentions stated i policies, 1f any, which ate not
covered by wsurance as tequited by these Insurance Requirements, are not allowable costs
under the Agreement
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EXHIBIT E
PROPERTY ACQUISITION/ DISPOSITION PLAN

Under the Restated Acquisition, Development and Loan Agieement (the "Agreement”), cooperative
redevelopment imitiatives (including procedures fot each Project Acquisttion and Disposiion Plan) of
the City and the Corporation and acquisition by the City on behalf of the Agency will addtess physical
and economic blight, impaired private market and development activity, and environmental, economic,
and social distress The locatton of anticipated acquisition sites corresponds to the Redevelopment Area
and as described 1n each Project Acqusition and Disposition Plan

I Criteria for Acquisition

Propetty acquisiton within the Redevelopment Area will be undertaken on a contingent bass,
depending upon the specific circumstances of current owneiship, site uses, and the ability of property
owners to conform to the Utban Renewal Plan and 1ts redevelopment controls Property acquisition
will be selectively conducted within the Redevelopment Area based on each Project Acqusition and
Disposttion Plan described herein and the following criterta  These cnteria focus on elimnating and
preventing blightung conditions

1  Sites occupted by abandoned, "Dilapidated” structures, often tax delmquent, which ate unsafe

and detrimental to the surrounding environment
A !

2 Vacant and/or under-used sites which reflect patterns of impaired development, economic
disttivestment and/or detrimental site uses  Sttes classified as vacant and/or under-used
mnclude those with vacant structures or without any permanent budding improvements, site
uses for open storage or other non-mntensive development mconsistent with East Austin's
central urban location ‘

3 Properties required to effectuate cmtically needed public buildings, parks, plazas, and
traffic/pedestrian circulation and infrastructure improvements

4  Non-intenstvely developed, obsolesceat, or undemtilized commercial/industrial sites which
contrbute to traffic, land use, and environmental impacts on residential areas and which offer
logical opportunities for conversion to mote appropriate uses

5  Sttes and structures of significant historical, cultural, or architectural distinction which reflect
conditions of physical detertoration, vacancy of under-utilization, and/ot inappropriate uses,
1 e, condstions which can be remedied through high-prionity preservation and adaptve re-use
action programs

Property Acqmsmon/ Dusposttion Plan — Page ]
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6  "Substandatd" or "Detettorated" 1esidential structures which ate capable of cost-effective
rehabihtation thiough acquisition and reinvestment by alternative owners The objective will
be to remedy associated problems of vacant or ctime-infested 1ental units and/or property tax
delinquency while providing expanded home ownership opportunities or better managed
tental housing With regard to this critetton, addittonal public acquusition site designations will
be made following mternal code mspections of extsting housmg structures

II  Gudelines for Acquisition ’

.;

Acqusiton and redevelopment of the identified project areas will iequire strategies mvolving
complementaty roles and mutiatives on the patt of the community, the! Cotporation, the City, the
Agency, and the private sector  As a mattet of policy, this Property Acquisition/Disposttion Plan calls
for a business-like containment of local government costs and risks associated with front-end propetty
acquisttion and mitiation of project development Increased parficipation by current property owners,
communty-based organizations, private mvestors, and business operators during the 1uttal stages of
redevelopment can provlde'a greater economic stake 'and soctal tesponsibility for redevelopment
outcomes At the same time, the front-end costs of redevelopment, to be financed by goveinment will
be reduced along with fewer short-teim losses of tax revenues durmg acquisition, relocation, and site
preparation phases

This Property Acquisttion/Disposttion Plan recognizes the City's authonty to control future site re-uses
and design qualities within targeted redevelopment sites as outlined 1n this plan and each Project
Acqiusition and Disposition Plan (as described 1n section V of ‘this Property Acquisition/ D1sposltlon
Plan) This plan also calls for the City on behalf of and with the approval of the Agency to act as the
land acquisition and disposition agent for the Agency

Three alternatve levels for public acqusition and redevelopment intervention by the City on behalf of
the Agency - all based on the Agency's eminent domain powet- ate proposed and will be determined on
a site-by-site basis

1 TierIsites These sites represent the most direct ind highest prioity public acquissition and
redeveIopment mtatives mcluding ‘properties required to effectuate public or area-wide
improvements, propertles with severe structural deficiencies (1e, unsafe), or propetties
1mpinging upon larger-scale development

2 Tier Il sites These will be identified where private acqiusition and currently planned private
improvements may be assisted by the City 1n accordance with the Redevelopment Area Loan
Program Guidelines Private redevelopment teatns mn thesc arcas may nclude cutrent property
ownets, the Cotporation, community-based mstitutions, and both existing and new business
operators
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3 Tier Il sites These sites are whete public intervention will oceur as a tool of last resort fo1
enforcng  cotrective actions  pettaining to code wviolations, tax delinquency, or
nonconforming/conflictng land uses with the Urban Renewal Plan

This Property Acquisition/Disposition Plan ts intended to provide the communuty, the Agency, the City
and the Corporation ample latitude for defining the operative policies and procedural guidelines under
which public acquisittons for Tiets I through 11T will occr Before acquuing any parcel, the City on
behalf of the Agency will obtain an apprassal of the paicel’s matket value, as detetmimned by Qualified
Appraisets The City on behalf of the Agency will seek to acquure the patcel through negotiation, but, 1f
necessaty, the parcel can be acquired by the Agency, if approved by the Agency, through the Agency's
powet of eminent domain (the City will provide legal representation to the Agency 1n any emnent
domain action) Curient propetty owners will be allowed to develop ot conform propetties consistent
with the UR Plan and 1ts project controls withun a reasonable ume period not to exceed five years

III UR Plan Property Disposition & Re-Use

Each Project Acquisition and Disposition Plan identifies project-specific site and bulding re-use
objecuves and other controls ‘The dispositton of publicly acquired property and the allocation of
contractual redevelopment rights 1s subject to provisions of the Texas Urban Renewal Law, Chapter
374, Texas Local Government Code The Property Acquisition/Disposition Map (Figure 4-27 of the
UR Plan) correlates generic disposition policies and procedures as defined m this sectton with specific
redevelopment project areas (Figures 4-5 through 4-26 of the UR Plan) Each redevelopment project
area contams specific propetty re-use objectives and controls that will serve as the basis for all property
dlsposmons Policy and procedural gu1dehnes for propetty Chspositlon and controls will be admm.lstered
by the City on behalf of the Agency with the advice and consent of the Agency The propetty
disposition/te-use process 1s the key mechamusm 1n the overall redevelopment plan for effecting
desirable land use changes, preserving and adaptively reusing histonc structures, providing open space
and other public amenuties, delivering economic oppottunity and housing benefits for the community,
capturing fiscal benefits for taxpayets, and assuring design excellence in all rehabilitation and
constructuon activity

The scope of land assemblages and magnitudes of new construction and rehablitation to be undertaken
in these projects vary widely and are generally summarized 11 Table 4-1 of the UR Plan These factors
as well as current econot}uc conditions and market demands will be ‘taken mnto consideration 1n
scheduling announcements of different pro]ect opportunities/priotities, a5 well as specific designations
of contractual project development rights and performance requitements for private redevelopment
teams All proposed re-uses must bei regarded as preferred re-uses, though specific programmatc
variations may be approved by the Agency dunng review of each submission of a Project Acquusition
and Dlsposmon Plan 1n accordance with the procedutes described 1 section V of this Property
Acquisiton/Disposition Plan
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In addition to these site-spectfic re-use objectives, all projects will be subject to relevant City zoning
provistons as modtfied in conformance with the UR Plan

IV Disposition Policies and Ingentives

The propetty disposition policy endorses communuty 1edevelopment practices, which are based on
public and puvate co-nvestment and nsk-sharing transactions, offeting high probability of equutable
rerurns for all parties Two fundamental principles will gurde public resource commitments /veragig of
private investment and recoverability of nvested public resoutces In seturn for commitments of public
resources-such as exclusive contractual land development rights, project financing assistance, zoning
concesstons, or suppottive public improvements- projects must generally show ratios of public-private
mnvestment dollar leveraging in the range of 11 to 1 5, along with contributtons toward tangible fiscal,
economic, and social benefits fo1 the general public and East Austin communty interests

The following propetty disposition policies and private redevelopment incentives are intended to
balance the respective interests of local taxpayers, Cential East Austin citizens, private mvestors,
developers, and current property ownels

1 Emphasts on property tax base gains /long-term revenue pay-backs Emphasts is placed
on expanding the taxable private property base through conversion of non-taxable propetty,
where appropriate, as well as through transfer of fee simplc title (rather than use of long-term
ground leases) to publicly acquired property Whetever possible, common open spaces of
lunited size, off-street patking facilities, or other faciites for commumty use will be
accomplished within privately owned and mamtained properties Review and approval of
project'plans must emphasize long-term fiscal returns

2 Full property acquisition cost recovery and regyclmg of funds The City on behalf of the

Agency, with the advice and consent of the Agency as specified 1n a Redevelopment
Agreement, will seek to recover the full public acquisition cost of sites and/ot buiddings for
private re-use, mcluding costs of apprasals, title certaficates, property surveys, and closing fees
Sale prices and cost reumbursements will be based on fair market value ofithe real property for
private re-uses 1n accordance With provisions of the UR Plan and all relevant project controls
and covenants ‘The full property acquisition cost recovery policy 1s intended to provide public
land sale revenues that can be recycled for other public mvestment mittatives within
Redevelopment Arca and repayment of the City's obligations under the HUD Guaranteed loan
financing the projects

3 Uniform support of relocation activity for prvate and pubhic redevelopment sites

Given the'tmportant Tier II land assembly and redevelopment role assigned to the private
sector, the cost reduction incentive of public relocation assistance will be equally available to
all acquisttton/disposition sites as needed A umform standard of 1esidential and business
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relocation benefits and services within the Redevelopment Area 1s an essential means of
providing equitable treatment of impacted residents and businesses

4  Coordinated yming and support of public improvements and common facihties The
coordinated timing and fundmg suppott for stieets/walks improvements, landscaped open
space, off street parking, and other common facility improvements, will enhance the
marketability and financing of private projects

5 Economuc development financing incentives Most projects mn the Redevelopment Area

will be eligible for economuc development financing assistance Proactve efforts will be made
to marshal economic development financing resoutces mcluding tax-exempt and
redevelopment bond financing  Economic development assistance will emphasize recoverable
second mortgage loans and loan guarantees Such financing will be highly leveraged against
equity and first mortgage financing from private soutces  Specific amounts and types of
assistance will be tatlored to site-specific occupancy and marketing objectives, as well as to
project cost and risk conditions :

6 Fee waiwvers for economic development projects Where appropriate, and subject to City
Council approval, warvers of governmental development fees for economic development
projects (eg, SMART Housing™ imtiative, etc) will be used to encourage quality
development and maximize participation of community interests

7  Pnvate redevelopment obligations for affordable housing and busmess faciiies All

projects receving redevelopment assistance may be obhgated to set aside facilities to meet
affordable housing, other residential or business replacement needs  Such obhigations will be
determined by negotiations and agreement with the City on behalf of and with the advice and
consent of the Agency, based on practical circumstances of project size, uses, locattons, and
construction phasing and evidence of solicited support and input from the registered
nesghborhood organizations and neighborhood planning team, both recognized by the City, 1n
the Utban Renewal Plan area and any subsequent responses from those orgamzations

8 Commumity-based employment and business participation obhgations Any publicly
assisted redevelopment projects may be obligated to meet objectives relating to commumty-
based restdents employment and small business participatton opportunittes These objectives
will be determined on a project-specific basis through the project review process and
negotiations between the City, on behalf of and with the advice and consent of the Agency,
and the redeveloper for appropniate types of mcentives and obligations

9  Deed-testricted covenants to_protect public and community benefits Restricave

covenants runmng with the land will be employed to guarantee the conunuity of general pubhc
and commumity benefits of redevelopment projects, 1 e , notwithstanding potential re-financing
or ownership changes of assisted projects Tiet I and Tier 1 acquisition/disposttion projects
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will be protected, where and as apptopriate, with permanent easements for public access,
open space, and landscaping, futuie site and building space use control, historic preservation
mechanisms, and other relevant major design controls such as buildmg height, footpimt,
setbacks, and matenials/colots affecting appeatance

V  Procedure to Approve o1 Deny each Phase of a Project Acquisition and Disposition Plan

Except for a project selected i accordance with Section 6 1(b) of the Agreement, the following
procedutes will be used to approve each Project Acquisiion and Disposition Plan  Typically the
Corporation will be primarly 1esponsible to submit a Project Acquisiton and Disposition Plan for
review and approval by the Agency Board of Commuissioners The Corpotation must submit each
Project Acquisitton and Disposition Plan 1t prepares to the City and Agency 1n two phases

The Cotporation'shall be solely responsible for payment of all costs and expenses associated with the
preparation of any Project Acquistion and Disposition Plan and related Phase One and Phase Two
submisstons Thus, ptiot to the Agency’s transfer of Propetty to the Corporation i connection with an
approved Phase Two, the Corporation shall not create or place, permut to be created ot placed or,
through any act ot failure to act, acquiesce 1n the creation ot placing of, or allow to remain, any Lien on
any Property (ot any pottion theteof) owned by the Agency othet than Liens created by or expressly
petmutted under any applicable Financing Documents, regardless of whether 1t 1s expressly subordinate
to the Liens created 1 the Financing Documents If any such Lien ts asserted agamnst Property (or any
pottion thereof) owned by the Agency, the Corporation shall promptly give the City and the Agency
notice thereof The notice shall specify who 1s asserting such Lien and shall detail the otigin and natare
of the undetlying clam giving rise to the asserted Lien 'The Corporation agrees to indemmify the
Agency and the City for the full amount of any such Lien, and for all costs and attorneys fees expended
by the Agency or City to obtain a release of any such Lien The Corporation shall place the following
paragraph 1n any contract for services that it enters with any consultant subcontractor, material
providet, ot supplier

DISCLAIMER

Austin Revitalization Authortity 1s not the owner of the Property, or the agent for the *

owner of property, Contractor and any and all subcontractors and suppliers shall not

have any tight or ability to place a lien on the Property for any reason, mcluding any

mechanic and mateual men’s Liens
Except 'for any Block 18 Tract submusston, upon ptior written notice to the Corporation, the City
Reptesentative and the Agency’s Board of Commussioners may requite'that the Corpotation submut a
Project Acquisition and Disposition Plan and a Phase One to the City Representative and obtam the
Agency's Board of Commussioner approval by a date specified in the notice  The specified date shall be
no less than one hundred eighty (180) calendar days Absent any such wrtten notice to the
Corporation, the Corporation may submit a Project Acquisition and Disposttion Plan and a Phase One
for review to the City Representative at any time  °
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The Agency may approve a Phase One conditioned upon proposed modifications to the Urban Renewal
Plan Recommendations by the Corpotaton to the City’s governing body related to all proposed
modifications to the Urban Renewal Plan identified in a Phase One shall be forwatded to the City’s
governing body within minety (90) calendar days of the Agency’s conditional approval of the Phase One

In the event that the City’s governing body denies a proposed modification to the Urban Renewal Plan
identified in a Phase One approved by the Agency, then the Agency’s conditional approval of the Phase
One immediately becomes null and void without any futther action by the Agency

Phase One and Phase Two of cach Project Acqusition and Disposition Plan, prepared by the
Cotporation, shall mclude the mformation described 1n sections V1 o1 V 2, as approprate, of this
Property Acquisition/Disposition Plan

No later than fifty-five (55) calendar days prior to the Agency regularly scheduled meeting date at which
the Cotporation desires any Phase One or Phase Two Acquisition and Disposition Plan be approved,
the Cotrporation must request and attend a mandatory pre-submission conference with the City
Representative to present the proposed submission material for a Phase One or Phase Two plan
approval The pre-subrussion conference and any follow-up letter from the City Representative will
serve as notice to the Corporation of items required for submission of a completed Phase One or Phase

Two proposal which must be submitted by the deadlme

The Agency and City Representative must recetve a complete submussion no later than forty (40)
calendar days prior to the Agency's regulatly scheduled meeting date at which the Corporation desires
the a plan submussion 1t considers to be complete be reviewed for approval, prowded the Corporation’s
subrmssmn for review was timely filed 10 comphance with the deadline set by the Agency and the City
Representaﬂve if any Following receipt of each phase of each Pro]ect Acqmsmon and Dlsposmon
Plan, the City will review each plan submussion for compliance with Section V 1 or V 2, as appropriate

The City Representative will return an incomplete subrrussion to the Cotporation outlining i writing all
deficiencies and requining a complete submussion (or formal withdrawal of the defictent submission)
within thirty (30) calendar days of the Corporation's receipt of the notice of deficiencies 1f the
Cotrporation considers a plan submussion complete regardless of the deficiencies identified by the City
Representative, the Corporation may present the submitted application to the Agency's Board of
Commusstoners to appeal the City Representative's determination that the application 1s not complete

The Agency's Board of Commussioners review and determination of the appeal 1s final The City
Representative must provide the Corporation and the Agency’s Board of Commissioners with wtitten
notice of its mtent to recommend approval or dental of a submussion to the Agency no later than ten
(10) calendar days prior to the scheduled meeting date at which the Agency’s Board of Commussionets
will review the submussion for approval

The Agency's Board of Commussioners shall approve each phase of a Project Acquisitton and

Disposttion Plan subrmtted by the Cotporatton which substantrally compltes with sections V.1 or V 2
herein, as appropriate If the Agency's Board of Commusstonets approve a Phase One of a Project
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Acqusition and Disposttion Plan, the acqusition ot disposition phase of the project, as appropriate, will
begin as described 1n the plan afte1 all proposed modifications to the Urban Renewal Plan identified 1n
the approved Phase One have been approved by the City’s governing body and all other necessary
requirements are completed 1f the Agency Board of Commussioners approves a Phase Two of 2 Project
Acquisitton and Disposttion Plan, the Agency's tansfer of propetty and the Cotporation's
tedevelopment phase of the project will begin as desciibed i the plan  If the Agency’s Board of
Commusstonets denes a Phase Two of a Project Acquisitton and Disposition Plan, the Agency’s prior
appioval of any 1elated Phase One 1s voided The Agency may seek etthet a new Phase One consistent
with the Project Acquisition and Disposition Plan, or any revistons thereto recommended by the City
Representative, o1 authorize a solicitation for development by a private developer 1n accordance with
Section 6 1(b) of the Agreement

1 PHASE ONE REQUIREMENTS For each proposed Project Acqusttion and Disposition
Plan the elements described below must be submitted to the City and Agency These tequirements will
become the basis for the Agency Board of Commissioners, based on the 1ecommendation from the
City, to determine whether a proposcd project shall begin, subject to approval of the second phase of
the process described 1n section V 2 below  Any Phase One Project Acquisition and Disposition Plan
approved by the Agency will include a deadline 1 the approving resolution for submussion of a
completed Phase Two Project Acquisition and Disposition Plan application 1n a form that 1s acceptable
to the City and Agency The Corpolation must submut to the City and Agency, no later than forty (40)
calendar days prior to the Agency 1egularly scheduled meeting date at which the Cotporation deswes the
Phase One plan be reviewed fort approval, the following completed information

A Proposed Tract Acquisition An Acquisition Tract Information Sheet for each specific
tract in each proposed Phase One Project Acquisition and Disposition Plan which must
be acquited by the Agency under the proposed project, in suffictent detadl to inform the
City and the Agency of the proposed acquisition, including, without limitation

1 Current owner(s) of each spectfied tiact,
Person(s) representing the owner 1n the transaction,
3 Dusclosure of any City, Agency or Corporation (including any individual board
member) Substantial Interest or a Substantial Interest n Real Property as required by
the Agfeement,
Tier type level (1e, I, II, or IIT),
Size, current zoning, condition of improvements, current use,
Conceptual site plan, including building space uses, site and building design,
Any marketing studies supporting the demand for the project,
Special program needs (e g, accommodation of persons or businesses relocating,
etc),
9 Project compliance with zoning and other redevelopment plan controls,
10 Prvate equity and loan requirements and steps to achieve firm commitments,
11 Requirements for public financing and other supportive actions and justification for

[0 B B e Y
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12
13

14

supplementary public acquisition of property (1 e, 1n a Tier IT area),

General principles for the legal transfer of any publicly acquired property,

‘Travis Central Appraisal District value of land and improvements and current tax
status, and -

Photos of propetty

B Proposed Project A description of the proposed project that will be constructed on the
property planned for acquisition for each proposed Phase One Project Acquistion and
Disposition Plan  Although the details of the plan may not be well defined, sufficient
planning must go mto the project proposal to mform the City and the Agency of the
proposed project, including, without limitation

1

-~ oy o

10
11
12
13

14
15

Oveiview of planned project and proposed uses,

Prncipals proposing an ownership interest in the project (or copy of request for
proposal to select Redevelopment Team),

For each proposed ownership mterest entity and the principals of each entty,
provide a complete financial pro forma that includes ciedit worthiness, financial
capability to complete the tract acquisition and redevciopment when viewed 1n
conjunction with other obligations and tract acquisitions, debt and debt service
obligations, any financtal mstitution loan application and financial forms submutted
to the institution, a current mcome statement, a financial statement, and any other
documents necessary, as required by the City, to prove financial capability to
complete the tract acquisition and redevelopment of the project,

Redevelopment Team (if known) for the project,

Describe how the project ongmated and how the selection of the project was made,
Describe how the redeveloper of project was selected,

If a jomt venture, describe the structure of the ownership and contributions to the
joint venture,

Describe the redeveloper's experience i stmilar projects, including reference contact
information,

Desctibe any demolition and/or hustorical preservation required and a plan, tncluding
the proposed funding source and proposed time schedule, to complete the work,
Disclosure of any City, Agency or Corporation (including any individual board
membet) Substantial Interest in the project as required by the Agreement,
Preliminary site plan of the project showing the proposed uses and a schernata of the
proposed plan 1n relation to the properties proposed for acqusition,

Total square footage, building heights, and floor-to-atea ratio calculation for each use
in the project,

Total patking spaces proposed and number of spaces required by the City,

Any zoning changes required to construct the project,

A proposed date for submission of the Phase Two Requitements, including a
timehne that identifies completion of key elements which generally will not exceed

Property Acquisiton/Disposttion Plan — Page 9



ten (10) months approval unless the need for additional time can be demonstrated
(in the case of a tequest for a Phase One condittoned on a Uiban Renewal Plan
modsfication, ten months from the plan modification approval date),

16 Any necessary proposed waivers from ot modifications to the Urban Renewal Plan
that may be tequested,

17 Pieliminary financing structute, including souices and uses of funding financial pro-
forma for the project (including ownet equity, and public and private souices),

18 Proposed business types anticipated to occupy lease space 1 the project,

19 Estimate number of jobs that will be created and/o1 retamed,

20 Ewidence of Cotpoiation's authority to submit the Phase Two application, and

21 Estmated numbet of residential housing unts that will be affordable for household
having combined income at or below 60% and at or below 80% of the Austin-
Round Rock, TX MSA median family income, adjusted fot family size, and

C  Assurances to Agency and City  The following insttuments for each proposed Phase
One Project Acqusition and Disposition Plan that 1s approved by the Agency must be

submutted to the City Representative within one-hundred twenty (120) calendar days of
the approval (ot such greater pertod allowed by the Agency) to authornze start of any
required property acquisttion and to secure performance of the project

Once the Agency finally acquires all Property necessaty to implement the approved
Project Acqusition and Disposition Plan, the Agency and the Cotporation will enter into
a property acquisition agreement acceptable to the City to sell the Corporation all
acquired Property necessary to complete the proposed Phase One Project Acquisttion and
Disposition Plan  The Corporaton or redeveloper, as appropriate, will then be able to
proceed with applications for zomng permuts, firm private lender commitments,
applications for affordable housing or economic development financing assistance from
appropriate agencies, and other types of project support

PHASE TWO REQUIREMENTS For cach Phase One Project Acqusition and
Disposition Plan approved by the Agency, the following elements will be prepared by the
Cotpoiation 1n a form and m sufficient detail that 1s acceptable to the City Representative and
the Agency before transfer of the property or redevelopment of the proposed project These
tequitements will become the basts for'the Agency's Board of Commissioners, based on a
recommendation from the City Representative, to determine whether a proposed Phase Two
Project Acquisition and Disposition Plan shall be finally approved and implemented Any
Phase Two Project Acquisiion and Disposition Plan approved by the Agency will include
deadlines for completion of the Project which will be included in the Redevelopment
Agreement The Corporation must submit to the City Representative and the Agency, no later
than forty (40) calendar days prior to the Agency regulatly scheduled meeting date at which the
Corporation desires the Phase Two plan be reviewed for approval, the following completed
mformation

Property Acqusitton/Disposttion Plan — Page 10
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A Tract Acqusition  Any revisions ot deviations fiom the Phase One Proposed Tract

Acquisitton Plan

s

B Final Project Proposal Final project plan proposal, well defined and detailed, mcluding,
without lumitation

ro =

11
12

13
14
15

Any tevistons or deviations from the Phase One Proposed Project Plan,

Final inancing structure, mnckiding scurces and uses of funding financial pto-fotma
(including at 2 minmmum, mncome and cash flow proforma) fot the project (including
owner equity, and public and private sources),

Evidence of proper zoning and comphance with all regulatory bodies with respect to
the project,

Proposed site plan of the project submitted for approval to the City’s Watershed
Protection and Development Review Department, ot successot department,
Evidence of submission of a request for site plan approval from the City’s Watershed
Protection and Development Review Department, or successor depattment, and the
staff reviewel's report with respect to the submission,

Prehminary construction plans and specifications, including elevatons, and any other
professional studies which may be required to demonstrate the economic and
techmical feasibility of proposed construction and markeung plans,

A proposed date fot the transfer of the propesty and a construction project schedule,
includmg a tmeline that identifies completion of key elements,

For SMART Housing projects, evidence of City approval of project,

Texas State Historical Preservation Office approval, if requured,

Ewidence of any support (a mimumum of two letters of support must be included) or
other comments from neighborhood organizations and neighbors adjacent to the
proposed development presented at any board or Council heating of meeting with
respect to the proposed development,

Phase One Environmental Assessment,

Ewvidence of firm financing commitment and term sheet from private lending
institution(s) providing financing for the project,

Evidence of City financing commutment, 1f any,

Evtdence of Corporation's authortity to submut the Phase Two application, and
Redeveloper Team, including all subcontractors, MBE/WBE participation, and
procurement documentation

C Redeveloper qualification and designation Designation of a qualified redeveloper
will be accomplished through competitive proposals in accordance with the Agency's

Developer Selection Process and Criteria Matrix by URA Resolution No 2004-0224-01
on 24 February 2004 (the "Critetia Matrix")  With the advice and consent of the Agency,
the Cotporation will advertise and solicit competitive proposals from potential

Property Acquisttion/Disposition Plan — Page 11



redevelopeis Solicttatton of proposals will cleaily define property charactenstics, project
re-use objectives, essential team composition and qualifications, critetia and schedules fot
selection, all proposed subcontractors, MBE/WBE participation, and proposal submittal
iequitements  Stmple submuttal tequitements will emphasize documentation of
oiganizational expetience and capabilities, avaidable and committed pirofessional
petsonnel, financial assets and project management strengths, statements of
redevelopment program objectives, and proposed project planning process and schedule

The Cotpotation may also tequire bidding document fees and good farth/1efundable
deposits with submitted proposals

The most qualified and tesponsive redeveloper will be selected 1n accordance with the
Criteria Matrix

Final Assurances to Agency and City  Each redeveloper included m a proposed Phase
Two Project Acquisition and Disposttion Plan that 1s approved by the Agency must
execute the binding land disposition and development restrictive covenant executed by
the Cotporation 1n such form as 1s acceptable to the City and the Agency within sgxty (60)
calendar days following the later of (a) the Phase Two Project Acqusition and
Disposition Plan approval by the Agency, or (b) approval of the site plan by the City's
Watershed Protection and Development Review Department, or successor depattment
This date may be extended by the Agency on a showing of necessity by the Corporation

Pre-construction implementation The City will monitor and provide coordination of
all private and public commitments to enable a umely construction start The
Corporation and redeveloper will deliver the final construction documents phase products
for City design compliance review and endorsement of the applications for building
permuts and other fees and licenses  The City, with the advice and consent of the Agency,
will carry out all relocation, site preparation and other pre-construction activities on
behalf of the Agency Fallute of the Cotporation ot redeveloper to complete
construction planning, financing, and other obligations on a timely basis, may offer cause
for the City or the Agency to find the Corporation and redeveloper in default, terminate
contractual development rights, and enforce the regulatory provisions in the
Redevelopment Agreement or the Financing Documents

Property transfer, construction and implementation monitoring  Title to publicly
assembled properties should be transferred to the Corporation, and subsequent transfer
to the redeveloper, prior to construction, contingent upon satisfaction of all pre-
consttuction commitments and within the time bruts allowed by the Agency by
resolution Dependmg upon the economic and social benefits of the project and other
merits, the City Representative and the Agency's Boaid of Commussioners may offet
further extensions of time

Property Acqusition/Disposttton Plan — Page 12



A simpler disposition protocol may be established by the City Repiesentative and the Agency's Board of
Comnussioners for transfers of land for public/mnstitutional 1e-uses Throughout the construction
pettod and aftet permanent financing has been closed, the City on behalf of the Agency will continue to
momnitor the perfoimance of public and private obligations under each Redevelopment Agreement

Dated Effecttive 14 November 2007

amd 1_da_acguision plan doc
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—_ EXHIBIT F --—

Redevelopment Area
In Austin, Travis County, Texas

-n

The legal description of the Redevclopment Area referted to in this mstrument 1s
desctibed as follows (and 1s generally identified on the Map attached as Exhibit F-3 to
this mstrument)

Tiact One The property described on the attached Exhibit "F-1"
to this instrument and by this teference incotpotated 1n 1t, and

Tract Two The property descubed on the attached Exhibit "F-2"
to this instrument and by this refetence mcorporated 1 1t



Bast 11" Street Community
Redevelopment Plan
Exhabait F-1

-

LEGAL DESCRIPTION

LEGAL DESCPRIPTION FOR A TRACT OQF LAND
SITUATED IN OUTLOTS 2, 3, 4 & 55, DIVISICN B
OF THE GOVERNMENT COUTLOTS ADJOINING THE
ORIGINAL CITY OF AUSTIN ON FILE IN GENERAL
LAND OFFICE OF THE STATE OF TEXAS, SAID TRACT
OF LAND BEING MORE PARTICULARLY DESCRIBED AS
FOLLOWS

BEGINNING at the intersection of the south right-of-way line
Juniper Street with the east right-of-way line of Branch Street,
which point of peginning s the northwest corner of the herein
described tract of land,

THENCE, with the south right-of-way line of said Juniper
Street in an easterly direction, crossing Curve Street, Waller
Street and Lydia Street, to the most northerly northeast corner of
the herein described tract of land, same being a point in the west
right-of-way line of Navasota Street,

THENCE, with the west right-of-way line of said Navascta
Street 1n a southerly direction to the most easterly corner of
Sigmor Subdavision, a subdivisicon of record in Book 66 at Page 30
of the Plat Records of Travis County, Texas, same being a point 1in
the north right-of-way line of Rosewood Avenue,

THENCE, with a line perpendicular to the south raight-of-way
line of said East 11" Street i1n a southerly direction to a point
in the south right-of-way line of said East 11" Street,

THENCE, with the south right-of-way line of said East 11%
Street 1in an easterly direction to the most easterly northeast
corner of the herein described tract of land, same being a point in
the west right-of-way line of said Navascta Street,

THENCE, with the west right-of-way line of said Navasota
Street in a southerly direction to the southeast corner of the
herein described tract of land, same being a point in the north
right-of-way line of the Bast 11" Street Alley,



THENCE, with the north right-of-way line of saizd Fast 11"
Street Alley 1n a westerly direction to a point in the east right-
of-way line of Wheeless Street, -

THENCE, 1n a westerly directicn to the southeast corner of Lot
15, Stuart and Mairs Subdivision of record Volume W at Page 230 of
the Real Property Rececrds of Travig County, Texas, same being a
poant 1n the west right-of-way line of said Wheeless Street,

THENCE, with the south line of said Lot 15 1in a westerly
direction to the southwest corner of said Lot 15, same being a
point in the east right-of-way laine of Lydia Street,

THENCE, 1n a westerly direction to the intersection of the
north right-of-way line of East 11" Street Alley with the west
right-of-way line of said Lydia Street,

b

THENCE, with the north right-of-way line of said East 11"
Street Alley 1in a westerly direction to the most southerly
southwest corner of the herein described tract of land, same being
a point i1n the east right-of-way line of San Marcos Street,

THENCE, with the east right-of-way line of said San Marces
Street, and i1ts northerly prolongation, in a northerly direction to
a point 1n the north right-of-way line of the aforesaid East 11

Street,

THENCE, with the north right-of-way line of said East 11'°
Street in a westerly direction to the most westerly southwest
corner ©of the herein described tract of land, same being the
intersection of the east right-of-way line of the aforesaid Branch
Street with the north right-of-way line of East 11° Street,

THENCE, with the east right-of-way line of said Branch Street
in a northerly direction to the point of beginning
LEGAL DESCRIPTION Al Martinez
APPROVED 0L-06-99
Ansel Gary Glover, RPLS NO 4783
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Bast 12" Street Community
Redevelopment Plan
Exhibait F-2

LEGAL DESCRIPTION

LEGAL  DESCPRIPTION FOR A TRACT OF LAND
SITUATED IN OUTLOTS 34, 36, 38, 41, 55, 56,
57, & 58, DIVISION B OF THE GOVERNMENT OUTLQTS
ADJOINING THE ORIGINAL CITY OF AUSTIN ON FILE
IN GENERAL LAND OFFICE OF THE STATE OF TEXAS,
SAID TRACT OF LAND BEING MORE PARTICULARLY
DESCRIBED AS FOLLOWS

BEGINNING at the intersection ol the east right-of-way line of
Interstate 35 with the south right-cf-way line of the East 13
Street Alley, and which point of beginning 1s the northwest corner
of the herein described tract of land,

THENCE, with the south right-of-way line of East 13" Street
Alley in an easterly direction to the east raght-of-way line of

Leona Street,

THENCE, with the east right-of-way line said Lecna Street in
a northerly direction to the northwest corner of that certain tract
of land conveyed to Elee Houston by warranty deed of reccrd 1in
Volume 1869 at Page 490 of the Real Property Records of Travis
County, Texas,

THENCE, with the north line of said Houston tract of land in
an easterly direction to the northeast corner of said Houston tract
of land, same being the northwest corner of that certain tract of
land conveyed to Mount Carmel Grand Lodge by warranty deed of
record in Volume 1869 at Page 214 of the Real Property Records of
Travis County, Texas,

|



THENCE, with the north line of said Mount Carmel Grand Lodge
tract of land 1n an easterly direction to the northeast corner of(
said Mount Carmel Grand Lodge tract of Jand, same being the
northwest corner of that certain tract of land conveyed to Ray D
Ates by warranty deed of record in Volume 12602 at Page 1344 of the
Real Property Records cf Travis County, Texas,

THENCE, with the north line of said Ates tract of land in an
easterly direction to a point in west right-of-way line of Salina
Street,

THENCE, with the west right-cf-way line of Salina Street 1in a
southerly direction to a point in the westerly prolongation of the
south right-of-way line of said Bast 13"" Street Alley,

THENCE, with the south raght-of-way line of said East 13
Street Alley, and 1its westerly proclongation, in an easterly
dairection to the northeast corner 0of the herein described tract of
land, same being a point in the west right-of-way line of Poguito

Street,

THENCE, with the west right-of-way line of gaid Pogquito Street
in a southerly direction, crossing East 12 Street, to the
southeast corner cof the herein described tract of land, same being
a point in the north right-of-way line of the East 12" Street

aAlley,

THENCE, with the north right-of-way line East 12"" Street Alley
1n a westerly direction, crossing Chicon Street, Leona Street and
Comal Street, to a point in the east line of Alice T King
Subdivision a subdivision of record in Book 49 at Page 68 of the
Plat Records Travis County, Texasg,

THENCE, with the east and south lines of said Alice T King
Subdavision, in a southerly and westerly directions to a point in
the east right-of-way line of San Bernard Street,

THENCE, with the east right-of-way line of said San Bernard
Street 1in a northerly dairection to a point 1n the easterly
prolongation of the north line of that certain tract of land
conveyed to Willis E Adams, et al by warranty deed of record in
Veolume 12480 at Page 1215 of the Real Property Records of Travis
County, Texas,

THENCE, with the north line of said Adams tract of land and



1ts easterly prolongaticn in a westerly direction to the a point in
the east line of a certain tract of land conveyed tc Dan E
Niendorff, et al, by warranty deed of record in Volume 12746 at
Page 2072 of the Real Property Records of Travis County, Texas,

THENCE, with the east, south and west lines of said Wiendorff
tract of land, in a southerly, westerly and nertherly directions to
the southeast corner of that certain tract of land conveyed to
Anderson Comnunity Development Corporation by warranty deed of
record i1n Volume 12912 at Page 1053 of the Real Property Records of
Travis {County, Texas,

THENCE, with the south line of said Anderson Community
Development Development Corporation tract of land, as described in
sa1d Volume 12912 at Page 1053, 1n a westerly direction to the east
right-of-way line of Navasota Street,

THENCE, with the east right-of-way line of said Navascta
Street, 1in a northerly direction to a point in the easterly
prolongation of the north line of that certain tract of land
conveyed to Anderson Community Development Corporation by warranty
deed of record in Volume 13070 at Page 1733 of the Real Property
Records of Travis County, Texas,

THENCE, with the north line of said Anderson Community
Development Corporation tract ©f land, and 1ts easterly
prolongation, as described in Volume 13070 at Page 1733, 1n a
westerly direction to the northwest corner of saxd Anderson
Community Development Corporation tract of land, same being a point
in the sast raght-of-way line of Waller Street,

THENCE, departing from with the east right-of-way line of said
Waller Street 1n a westerly direction to the nertheast corner of
Lot 7, Resubdivision of the Southerly Part of Lots 15,16,32,33 &
34, George L Robertson Subdivis:ion of Outlot 55, Division B, City
aof Austin, a subdivision of record in Book 101 at Page 250 of the
Plat Records of Travis County, Texas,

THENCE, with the north line of said Resubdivision of the
Southerly Part of Lots 15,16,32,33 & 3¢, George L Robertson
Subdivision of Outlet 55, Daivision B, City of Austin, in a westerly
direction to the northwest corner of Lot 1, in said Resubdivisicn
of the Southerly Part of Lots 15,14,32,33 & 34, George L Robertson
Subdivision of Outlot 55, Divasion B, City of Austin, same being a
point in the east right-of-way line of Curve Street,

3l
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THENCE, departing from the east right-of-way line of said
Curve Street i1in a westerly direction to the southeast corner of
that certain tract of land conveyed to Miidred Medear:is, et al by
deed of record in Volume 12233 at Page 289 of the Plat Records of
Travis County, Texas, same being a point in the west raght-of-way
line of said Curve Streeg,

THENCE, with the south line of said Medearis tract of land in
a westerly direction to a point in a line fifty (50 0D) feet east
of parallel with the west line of Lot 17, George L Robertson
Subdivasion of Cutlot 55, Division B, of record in Volume Z at Page
599 of the Real Property Records of Travis County, Texas,

THENCE, with a line fifty {50 00) east of parallel with the
west line of said Lot 17 ain a southerly direction to a point in the
north right-of-way line of Catalpa Street,

THENCE, with the north right-of-way line of said Catalpa
Streeb 1n a westerly directlion to the southwest corner of said Lot
17,

THENCE, with the west line of said T.ot 17 in a northerly
direct:ion to the southeast corner of that certain tract of land
conveyed to Deborah Attal by deed of record in Volume 10442 at Page
695 of the Real Property Records of Travis County, Texas,

THENCE, with the south line of said Attal tract of land in a
westerly direction to the scuthwest corner of said Attal tract cf
land, same being the southeast corner of that certain tract of land
conveyed te Agustine Garza III of record in Volume 8927 at Page 692
of the Real Property Records of Travis County, Texas, same belng a
point an the common line of said Lot 18 & Lot 19, i1n said George L
Robertson Subdivision of OQutlot 55, Divigsion B, Caity of Austan,

THENCE, wath the south line of =aid Garza tract of land in
westerly direction to the southwest corner of sa:d Garza tract of
land, same being the southeast corner of that certain tract of land
Jean Daniels by deed of record in Volume 5381 at Page 1831 of the
Real Property Records of Travis County, Texas,

THENCE, with the south and west lines of gaid Daniels tract of
land in westerly direction to the southeast corner of that certain
tract of land conveyed to Anderson Community Development
Corporatian by deed of record in,.Volume 12877 at Page €69 of the
Real Property Records of Travis County, Texas,



THENCE, with the south line of said Anderson Community
Development Corporation tract of land as described in said Volume
12877 at Page 669 in a westerly direction toc the west raght-of-way
line Branch Street, -

. THENCE, with the east raight-of way line of said Branch Street
and i1ts northerly prolongation to the north right-of-way line East
12" Street,

THENCE, with the north right-cf-way line of said East 12
street 1n a westerly direction to a point in the east right-of-way
line of Interstate Haghway 35,

THENCE, with the east right-of-way of said Interstate Highway
35 1n a northerly direction to the point of beginning

LEGAL DESCRIPTION Al Martinez
APPROVED 01-04-59

Ansel Gary Glover, RPLS NO 4783
Engineering Support Section
Infrastructure Support Services
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A

General Provisions

EXHIBIT G
"~ REDEVELOPMENT AREA LOAN
PROGRAM GUIDELINES
(Amended effective September 26, 2007)

Definitions

9

“Acquisition; Development and Loan Agreement” means the agieement
enteted into effective 1 Octobet 2004, as amended, among the City of Austin, the
Usban Renewal Agency of the City of Austin, and the Corporation

“Apphcant Match” means the sum of any equity amounts provided by the
Applicant and any loan or grant amounts provided by private, commercial,
governmental or third patty entities

“Applicant” or “Applicants” means any individual person, prvate for-profit
pattnerships or corporations, nonsectarian, nonprofit organizations, netghbothood-
based development corporations, community based development corporations, and
combinations thereof, mcluding limited partnerships, partnerships or joint ventures

“Corporation” means the Austin Revitalization Authority

“Developet” means one who builds on land or changes and enhances the use of
an existing building for some new purpose ot to better effect In additon, the
developer will not operate business activittes and headquarter operations at the
buitlding or land location being enhanced or acquired

“East 11" and 12" Streets Urban Renewal Plan” means the plan adopted by the
City of Austin on January 14, 1999, pursuant to §374 014(d), Local Government
Code, as amended

"Elgible Borrower" means an Applicant approved by NHCD to participate in the
Program

“Elgible Costs” means the cost which can be patd for with the Redevelopment
Area Loan Program funds made available under the Acqusttion, Development and
Loan Agreement’ Eligible costs are lumited to vernfiable land acqusition expenses,
hard constiuction costs and reasonable construction related fees  Costs
encumbered prior to closing on a Redevelopment Area Loan Program loan ate not
eligible costs )

“GAP Financing” means the pottion of funds supplied by Redevelopment Area

Program Guidelines — Redevelopment Loan
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Loan Piogram funds that allows a business to 1temain, expand or relocate existing
operations to or within the Redevelopment Aiea that would not take place without

thyg financial assistance —
10 “HUD” means the United States Depaitment of Housing and Urban
Development
11 “Job Created” means a pcrmanent position of employment offeied by the

Applicant that was not 1n existence prior to recerpt of a Redevelopment Area Loan
and Lepresents a new budgeted position that the Applicant commits 1n writing to
employ within a defined time period

12 “Job Retained means a permanent position of employment with the Applicant
that 1s 1n existence prior to receipt of a Redevelopment Atea Loan which would
otherwise be lost 1f the financial assistance from Redevelopment Area Loan funds
was not provided The Applicant applying for the Redevelopment Area Loan
funds must prove to the satisfaction of the Loan Commiuttee that these funds ate
necessary

13 “Loan Commuittee” means a four (4) member comnuttee made up of membets
appointed by the City Manager Each member shall serve for a one year term, for
up to a total of three years The Loan Committee 1s tesponsible for reviewing all
applications and recommending projects for approval to the Community
Development Officer, Neighborhood Housing & Commumity Development

Office

14 “Loan Documents” means the note, loan agreement, guaranty agreement or
agreements, deed of trust, job creation/retention agreement, subordination
agreement, and such other documents or certifications as may be required by the
City and;in such form as 1s acceptable to the City

15 “Low- and moderate-income persons” means a f;nnly or household whose
gross household income does not exceed 80% of HUD’s median family income of
the current federal income gwdelines for Austin — Round Rock, TX MSA

16 “Private Investment” means conventional private sector mortgage, purchase
money motrtgages, IRB’s, leases equal to the life of the loan or in proportons
thereof, SBA 503, 504 and SBA 7(a) Guaranteed Loan Programs or stmulatly

guaranteed Joan programs, equity investment to reman mn the project throughout

life of the program loan

17 “Program” means the Redevelopment Area Loan Program

18 “Ptogram Guidelnes” means these Redevelopment Area Loan Program
Gudelines

19 “Project” means a proposed retail, office or mixed use development that may

include residential uses, for which the Applicant 1s requesting GAP Financing

Program Guidelines — Redevelopment Loan
Page 2 of 32



20 “Public 1nvestment” means ditect loans or grants made by federal, state ot local
agencies, including the City, for Eligible Costs Py

21 “Redevelopment Area” means the atea described 1n the East 11th and 12% Streets
Utban Renewal Plan

22 “Small Business” means a small or minority owned business with a net worth less
than $6 million dollars and/o1 two-year avetage annual gioss mcome for the
immediately precedmg fiscal year less than $10 mullion dollars

23 “Total Project Debt” means the total of the Public Investment by the City plus all
othet Public Investment other than from the City and the Prvate Investment with
equal ot higher lien priouty

B Administration

1 The Caty of Austin (City) through its Neighborhood Housing and Community
Development Office (NHCD) 1s responsible for the administration of the Progiam
and Progiam Guidelines in the Redevelopment Area In that capacity, the City
shall perform the following duties

a Establish, and mamtain, a Loan Comrmttee so long as loan funds ate
avatlable .

b Market the program and recetve applications fiom interested Applicants,

c Analyze application mformation submutted by interested parties for

compliance with the Program Guidelines and negotiate with the Applicant,
d Recommend Applicant(s) for Loans to the Loan Commuttee, and

e Submut all Loan requests reviewed by the Loan Commuttee to the City,
along with the request and Loan Committee recommended action

C Purpose )
The Program 1s des1gncd to create or retain jobs for low- and moderate-imcome persons
The Program provides financial assistance to ownets of commercial properttes involving
rehabilitation or new construction of commercial property that will provide employment
opportunities for low- and moderate-income famuilies or that will eliminate slum and blight
conditions in the Redevelopment Area "

D Program Goal

The Program 1s designed to elummate the slum and blighted condittons 1n the
Redevelopment Atea through the combmed action of private enterprise, mumncipal
tegulation, and othet public action thtough the Fast 11% and 12t Stieet Urban Renewal

Program Guidelines — Redevelopment Loan
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Plan The Piogiam will impiove the quantity and quality of commercial developments
avatlable in the Redevelopment Atea thiough

E——— ——

a The preservation of existing good commercial stiuctures, ncluding basic
repau, weatherization, rehabilitation, histotic preservation and conversion
to mote functional units,

b The construction of new commercial structures,
c The cieation of new goods and services available to the community,
d The development of a viable commercial corridor east of IH 35 1n the

Redevelopment Area to serve the surrounding neighborhoods,

e Improving the image of the commercial district in the eyes of
neighborhood residents and the commuruty at large,

f Stumulating private mvestment within the commetcial district through
property improvement, business development and expansion,

g Creating and/or retamning jobs, primarly for low- and moderate-income
persons, and

h Leveraging of other private resources and public programs (vatious state
and federal housing and community development progtams) m meeting the
City’s revitalization goals

II Elhgibiity Requrements
A Participants

The Program 1s avalable for Applicants seeking financial assistance for commercial
developments 1n the Redevelopment Area

B Projects - General

Project eligibility 1s determined both by program goals and by the sources of funding for
the Program Funds used i the program are derived from federal HUD Guaranteed
Section 108 Loan Program funds borrowed by the City and are subject to the federal
regulations of this program Mandated regulations of other federal, state, and local
programs may also apply All Projects must comply with the Legal Requirements, the
General Funding Criteria and the Underwnting Criterta of these Guidelines

C Compliance with Legal Requirements

All applicable rehabditation and new construction activities undertaken for a Project shall
be i comphance with and maintain appropriate documentation for all federal, state, and
local laws, regulations and authouties and any changes 1n applicable laws, regulations, or
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authorities ate automatically incorporated hetemn without specific 1eference  Without
limuting the forgoing, the Applicant must comply with the following fedetal laws and
regulations-and local requiiements ——

1 Davis-Bacon Act — Requues that laborers working on fedetally-assisted projects
will be paid not less than once a week at computed wage rates not less than the
prevailling wages as provided by the U S Department of Laboi Boriowes shall
spectfically ensuwie compliance with the following federal labor standards

documentation
a approval of all subcontractors
b all applicable Section 3, Affirmatve Action Plans and EEO certifications
d weekly payolls
d employee interviews '
e mclusion of appiropriate wage scales
f posted Davis-Bacon Wage and EEO information at the wotk site
2 Copeland Anti-Kickback Act — Prohibits payroll deductions from the wages of

employees covered by the Davis-Bacon Act

3 Contract Work Hours &:Safety Standards Act — Sets the basis and conditions for

wotk hours and overtime pay

4 National Environment Policy Act — Prohibats federal assistance for projects which
will adversely affect the envitonment

5 National Historic Preservation Act - Provides for the protection of certain historic-
designated sites  Certain rehabilitation standards apply 1n historic preservation
designated-areas

6 Title VI of the 1964 Civil Rights Act — Prohubits discrumination 1 employment
based on race, color, religion, national otigin or sex

7 Title VIII of the 1968 Civil Rights Act— Prohibits discrimination 1n housing based
on race, color, religion, national onigin or sex

8 Architectural Barriers Act of 1968 — Requures dwellings rehabilitated under
federally asg}sted programs shall bﬂe n}?de accessible 1n conformance with the
Architectural Bairters Act and related legislation

9 Section 504 of the Rehabilitation Act of 1973 — Prohubits disctumination on the
basis of disability in federally assisted programs and activities

10 Lead-Based Pamnt Poisoning Prevention Act — Prohibits the use of lead-based paint
in rehabilitation and requires that existing lead-based pamt be temoved o
adequately covered

11 Executive Qrders Nos 11625, 12432, 12138 — The use of minotity and women’s
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Page 5 of 32




business enterpuses in connectton with fedetally assisted projects

12 F156d Disaster Protection Act of 1973 Requures that acquisttion ot consttuction

purposes in 1dentified special flood hazaid areas shall be subject to the mandatory
purchase of flood msurance requirements of section 102 (a) of this Act

13 Tude 24, Subpart M of the Code of Federal Regulations Sets foith the HUD

tegulatory requitements of the HUD Guaranteed Section 108 Loan Progtam
Assistance may be given for rehabilitation and new construction of commercial
developments under the requirements set forth i these Guidelines

14 All apphcable zoming 1cgulations

15 Adhetence to all tequued building codes and acquisition of all required building
permits

D General Funding Criteria

1 Amount of financing Loans up to 40 percent of total project cost or a maxamum of
$250,000 which ever 1s the lesser as determmed by program staff
and/or the Loan Commuttee (munimum $15,000) For the
Corporation only, loans up to 100 percent of eligible project costs
may be considered not to exceed the loan maximum of $250,000

2 Type of financing GAP & Primary financing

a Gap financing 1s a percentage of the overall project costs as determuned by the
program guidelines, program staff and Loan Commuttee

b Primary financing 1s avatlable up to $200,000 for real estate transactions that are
secured by real estate under a deed of trust and the City of Austin must be the first
lien holder

3 Demonstrated need for financing City assistance must be demonstrated to be

necessary for the project based on

a Inabdity of the Applicant to obtain private financing irrespective of the fact
that the Project 1s economically feasible, or

b - Inability of a Project financed in part with conventional financing rates and
tetms to be economically feasible

4 Elgible use of assistance  The project must include a fixed asset(s) whose useful
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life equals ot exceeds five (5) years The City 1esetves the right to make any final
determination of eligible uses of assistance Eligible uses of the assistance may
inclide the following =

a Acquisition of land and improvements
Construction of new improvements

c Acqusition of real propesty If the property 1s sold withmn five (5) years of
the loan, twenty peicent of the difference between the net sales proceeds
and the acquisition cost (plus improvements) will be returned to the City

d Leasehold mprovements up to $100,000 For new developments, the
Applicant's finish-out expenditures must include an Applicant Match equal to
the amount of loan proceeds For existing structures, the Applicant must
provide an Applicant Match equal to 25% of the loan amount through any one
or combmation of reduced, deferred, or abated rents, security deposts, triple
nets, additional rents, and/or rental mswance Tenant fimshes out allowances
are preferred 1n all cases

e Remmbursement of moving expenses, only if necessary for the completion
of the project not to exceed 5% total approved loan amount

f Acqusition of machinery and equipment necessaty for the operation of
the business

g Reimbursement of development fees, as determined by the Department
that do not exceed 5% of the total approved loan amount

h Remmbursement of reasonable professional fees, mncluding surveying,

apptaisal, engineering, Architectural, Legal, Accounting, and closing costs
not to exceed 5% of the approved loan amount

1 Reimbursement of msurance costs associated with 1nsurance requirements
stipulated under the loan or security agreement This does not include
reimbursement of insurance costs or requirements requested or outlined by
borrower or any third party

} A contngency fund of 10% of the loan amount 1s allowed and may be
requested at the time of application for any eligible expenses that are
documented and vertfiable cost overruns

Please Note The combined total of all eligible reimbursable expenses may
not exceed 25% the total loan amount

5 Inchgible use of assistance
The City reserves the right to make any final determination of ineligible uses of

assistance The City 1s under no obligation to fund any proposed activity should it
determine that the activity does not meet the intent or purpose of Program Inehgible
uses of assistance may nclude, but not be limited to the following

1 Start-up Businesses (less than two yeats in bustness)

Osgantzations/Individuals in or undet any chaptet of bankruptcy Must be
four (4) years removed from a discharged bankruptcy having
reestablished a business which meets all eligibility criteria without
necessity of warvers

3 Financing of speculative projects (signed/executed leases, purchase or
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sell contracts to include, but not lirmited to 1eal estate, furniture, fixtures

o1 equipment, contractor and sub contractor, and third party lender
~ggreements are required) -
Trucks, vans, and automobiles
Incorpoiation and organizational expenses
Finders fee for financing
Commutment fees on the first mottgage
Application fees
Working capital
10 Inventory
11 Refinancing
12 Any and all types of real estate sales commussion fees

-

Rriis b R, RS | RN

6 Title Applicants must have ownership 1ights 1n the project site putsuant to fee
simple uitle, a land contract, an option to purchase o1 puichase contract with a term
or right to extend the term for a mummum of 120 calendar days from the
application date

7 Borrower Any legal borrowing entity with two yeats of operating expernence,
including
a Sole proprietorships
b Partnerships
c Corporations
d Developers
e Non-Profit Corporations

8 Term of loan The earlier of 15 years, the term of any supenor liens or the
remaining economuc life of the asset(s) bemng financed

9 Rate of interest Ranges from 5 to 8 percent based on use of funds, loan
amount, credit score, and term of loan

10 Credst Minimum score of 620-850 If credit score ts less than 620, a co-applicant with
a credit score equal to or greater than 620 will be needed The applicant and co-applicant
credit scores must average above 620

11 Collateral Primarily business assets, combinations of guarantees and other negotiable
assets as deemed appropriate by program staff and the Loan Commnuttee are considered
on a case-by case- basis, tf needed 1n order to secure the loan (Additional collateral may
be required )

12 Guarantees Personal Guaranty 1s required from each borrower or applicant
13 Equity Requirement Under Gap Financing
Owner(s)/Borrower(s) - 10% (If cash only)
Owner(s)/Borrowers(s) - 15% (If cash and other)
Developer(s) only - 25% (cash only )
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i4 Equity Requirement Under Primary Financing
— Owner(s)/Borrower(s) - 20% (cash only)

Developer(s) only - 30% (cash only)

15 Job Creation and/or Retention

a The purpose of the Program s to cteate and/or retamn permanent full-time
jobs of which 51% of the jobs cieated or 1ctained are made available to o1
held by low and mode1ate income petsons It 1s meligible to provide any
assistance to any proposed Project which docs not create or retain jobs as
part of the Project

b Each apphcant must commut to the number of petmanent full-ime jobs
that will be created/retained thiough thrs financial assistance foi a
mimmum of 24 months Wiitten contiact agreements on the number of
jobs cicated or retained, the documentation suppozt for the 51% low and
moderate income job avaiability and the nccessary follow up to ensute
busmess compliance with filling and maintaining each job by the Applicant
botrower 18 required to prevent a default under the Loan Documents
Applicants must demonstrate that they will create/retain at least one job
for a low and moderate 1ncome petson for each $20,000 of Public
Investment by the City and provided to the Project

c All required jobs created and/or retained must be documented and meet the
apphcable job creation/retention requirements of the Community Development
Block Grant (CDBG) program 1dentified in 24 CFR 570 Tracking report(s) in
a format as prescribed by the City with all necessary and required supporting
information concerning the creation and maintenance of the jobs must be filed
for the prescribed period of time Failure of the apphcant to do so will
constitute a loan default

16 Tenant Relocatton/Displacement Relocation or displacement must be
muimized 1n all assisted projects

17 Limitations_on Assistance Financial assistance which exceeds the following
hirmits requires City Council approval

a Assistance 1n excess of 40% of overall project costs, or

b Assistance 1n excess of the maximum amount the City Manager 1s
authorized to approve by article VII, section 15 of the City Charter

4} Application Submission Requitements
Each Apphcant 1s required to submut a complete application 1n order to be considered for assistance The
application must be 1 a form as prescribed by the City  The information, documentation and content of
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the complete application are designed to provide enough information to determune whether the request for
assistance meets the financial and programmatic intent  The City 1s undei no oblhigation to consider any
application that 1s mot complete City staff reserves the right to determine the completeness of any——
application Any incomplete application recerved may be given the opportunity to cure any requested or
additional information required by City staff If any Applicant fails to provide requested imnformation
within a thirty (30) calendar day cure period, City staff may deny the application upon wntten
notification A complete apphcation for assistance must include, but may not be lunited to the following

-

A Minimum Application Content
1 Line item Budget for proposed project
2 Complete business plan composed of four distinct sections description of business,

marketing, finances and management
3 Capital improvement and supply list

4 Pro-forma imcome projection by month for first year, and annually for two additional
years Provide assumptions upon which assumptions were based

5 Attach copies of last three years and most recent profit & loss and balance sheet for your
business

6 Attach copies of last three years SIGNED AND DATED personal imncome tax returns

7 Attach a two year projected income statement

8 Attach copies of your last three years SIGNED AND DATED Business Tax Returns

(For sole proprietorships attach Schedule C, Form 1040, profit and loss from business)

9 For a partnership, please submut parinership agreement with all amendments

10 Attach assumed name certificate and/or articles of incorporation from Secretary of State
Office

i1 Attach resume(s) of principle owner(s) of the business, investors and key officer(s)

12 Complete the enclosed Personal Financial Statement(s)

13 Letters of financial support and/or approved financial agreement(s)

14 Proof of attempt(s) to secure pnivate financial support from traditional lending
mstitutions

15 For franchises, a copy of franchise contract and all supporting documents provided by

the franchisor

16 Present vahd U S Drivers license which will be copied for each applicant or borrower
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SECTION IV

17

18

Present valid U 8 Social Secuiity card which will be copied for each applicant or
borrower

Credit reports dated within 30 days of the application for each applhicant from
Expenan and Transunion

19 Clt:y reserves the right to 1equest addlttonal information

PROJECT UNDERWRITING CRITERIA

All projects must demonstrate that they are economically viable Econonuc viability 1s a basis to deny a

request for assistance The Program application will be reviewed on the basis of recognized business
credit and real estate financing principles including capacity, collateral and the firmness of the project In
addition, loans will be awarded on a competittve basis based on the number of applications and fund
availability City staff will use the following competitive criteria in making its determination whether to
recornmend Apphcant(s) to the Loan Commttee

A

Credit

1

Capital .
Owmer (primary) mvestment of 10 % 1f cash, or 15% 1f cash plus furmiture, fixtures, and
equipment or some eligible fund use as 1dentified by Program guidehnes

Secondary mmvestment should be obtamed-from erther traditional commercial lending
mstitutions or nontraditional/governmental entities Traditional commercial lending 1s
highly desired and more favorable

Leverage ratio of 1 5to 1 1s deswred with 1 to 1 ratio being the nunimum acceptable level
of owner/secondary/private investment to City of Austn investment

Capital mcome to be realized shouid be m the form of cash, cash equivalents,
mvestments or securities as a result of the project Capital income 1s measured from
highest to lowest iquadity

Capital assets are expected to be gamed such as land, buildings, equpment and other
real property Business projects that increase mn physical capital assets are hughly desired
with land, buildings and other real property bemg of greatest value

- ~

Acceptable credit scores are between the ranges of 620 and 850 Scores between 700 to
850 are highly desirable with scores between 620 to 699 being acceptable If required,
Applicant(s) with scores less than 620 must obtain a co applicant/borrower whose credit
score when averaged with the apphceant(s) will average above 620 In addition, co-

applicants must agree to become guarantors to secure the loan

Paid/Current accounts are favorable ‘Baéea:on the credit report, ninety (90} percent or
more of total accounts reflected as paid-or current 1s ighly desirable Pard/Current
accounts of 80 percent are the mmimum acceptable level
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1

3 Total debt to equity 1atio measures 1isk assoctated with the use of leverage (debt) A
debt to equity ratio of 5 or less 15 highly desnable, while 51 to 75 1s acceptable A
ratto of 76 or higher 15 unacceptable

4 Current ratio measures ability to meet cunient obligations A current asset to current
lLiabilities ratio of 1 5 to 1 1s hughly desirable, while 1 to 1 15 acceptable A ratio of 99 or
less 1s unacceptable

5 Derogatory marks include lawsuits, judgments, bankruptcies and coliection accounts
Two (2) or fewer 1s highly destrable, while three (3) to (4) 1s acceptable  Five (5) of
more derogatory marks are unacceptable In addifion, only one (1) derogatory mark can
be erther a court judgment or bankruptey and it must be at least 5 years since the date off
discharge Lastly, short statement of 300 words may be required to summarnize the
particulars of the judgment, or bankruptcy 1n question  Collection accounts must be at
least 2 years old from date opened on the credit report

C Collateral i

1 Collateral 1n the form of cash or cash equivalents are hughly desired with liquidity being
the measuring tool Land and buildings are aceeptable, while others such as mventory
and accounts recervables are not

2 Borrower equuty of 100 percent 1n all collateral 1s highly desirable, while 51 percent or
more 1s acceptable Less than 50 percent 1s undesirable

3 Collateral that appreciates or 1s interest bearing 1s highly desirable, while collateral that
retams its value and does not decrease or increase 1s acceptable Collateral that
depreciates 1s not desirable  Equipment may be used as collateral, but will be considered
at 80 percent of 1ts market value and must have a useful hife of at least five (5) years In
addition, the iiseful life of collateral may not exceed the term of the loan

4 Business assets are the preferred type of collateral, while combinations of business and
personal assets are acceptable Busimess assets must secure the loan at a 4 to 1 ratio to
personal assets Personal assets alone are not desirable as stand alone secunty for a loan,
but may be considered on a case-by-case basts when cash or real property 1s pledged

5 Personal guarantees are highly desired by all borrowers or mvestors who have a 10
percent of more interest m the busimess Personal guarantees from all borrowers or
mvestors who have a 20 percent or more interest in the business 1s acceptable Personal
guarantees not provided by individuals with 20 percent or more ownershup mn the
business are unacceptable e

D Community Impact
1 Exceeding the required number of jobs to be secured by low and moderate mcome

persons 1s highly desirable, while meeting the mimumum standard 1s acceptable Note
Not meeting the low/moderate job securnty requirement 1s not acceptable
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Exceeding the required job 1etention requiiement 1s highty desunable, while meeting
the mimimum standard 1s acceptable  Not meeting the job tetention requirement 1s
not acceptable

Exceeding the required number of jobs to be secured by low and moderate income
persons 1s lughly desirable, while meeting the miitmum standard 1s acceptable Note
meeting the low/mode job security requirement 1s not acceptable -
Businesses that provide access to new goods and services are highly desuable, while
businesses that provide access to existing goods and services are acceptable

Private mvestment 1ecetved from friends, famuly, employees, customers, or mndustry
colleagues 1s highly desired, while investment from venture capitahist 1s acceptable -No
private mvestment recerved from friends, family, employees, customers, or industry
colleagues 1s acceptable, 1f there 15 investment from venture capitalist only 1s acceptable
No private investment 18 hlghly undesnable

®

Businesses with 100 percent women and/or minority ownership are highly desirable,
while busmesses with at least 51 percent woman and/or minority ownershlp are

_desirable  Businesses with 50 percent or less woman or minorty ownership are

acceptable Businesses lacking any women and/or rrunonty ownership are not as
favorable . -

Projects located m the Redevelopment Area that are also in the NCMP and/or CP&R
target area are highly desirable, while projects within the Redevelopment Area but
that are not located with the NCMP and/or CP&R are acceptable Project outSIde the
Redevelopment Area are not acceptable

a
1

Economic FeaSIhglty

1

4 i

Financing that 1s secured and documented with signed commutment letter(s) mncluding
terms are highly desirably, while ﬁnancmg that has been m1t1ated before or
simultaneously with an application for funding, but not secured and documented by
commuiment letters 1s acceptable Apphications for funding alone are not acceptable,
unless recommended by Caty staff

Management (or Eligible Borrowers) that possess six (6) years or more combined
experience, education or lraining 15 hlghly desirable, while management that possess
three (3)"to five (5) years combined expenence, ediication or traimng 15 acceptable
Management that possess two (2} years or less experience, education or training 1s
unacceptable
. I

Products and services that are of a quality above industry standards are ghly desirable,
while products and services that meet mdustry standards are acceptable Products and
services that are below indusiry standard are unacceptable . 1
Marketing strategies that are ecorformcally and strategmally sound and that support the
establishment of a competitive advantage are highly destrable, while marketing strategies
that are economically and strategically sound, but do not establish a competitive

i



advantage aie acceptable Marketing strategies that are not economucally or strategically

sormmi are unacceptable '_'

5 Market analysis that fully support financral and performance projections 1s highly
desirable, while marketing analysis that partially support financial and/or performance
projections 1s acceptable Marketing analysis that does not support financial and/or
performance projects 1s unacceptable

v Loan Approval Ptocess & Tuneline

A NHCD s responsible for establishing a process to review, recommend and approve all complete
requests for assistance  All requests for assistance aie subject to funding availability Only applications
meeting all apphicable requirements of the Program may be considered for approval and funding

The Loan Comnuttee provides lending expertise to review and make recommendations regarding the

- approval for each request for assistance from Eligible Borrowers Three (3) members of the four (4)
member Loan Commyitee constitute a quorum The Loan Comimittee approval or rejection 1s included m
all recommendations to the City Council for approval of a loan Loan Commttee action 1s based on a
simple majority vote  The commuttee may reject apphcatlons outright, request addittonal mformation, or
suggest alternative 1deas and financial structuning to the borrower The Loan Commuttee will consider the
proposals usimng the award criteria outhned mn Section VI, above Although the City will consider the
advice and recommendations of the Loan Commuttee, the Loan Commuttee 1s operating m an advisory
capacity only and the City 1s not bound by the recommendations of the Loan Commtiee The City may
accept i part or whole, or reject the recommendations of the Loan Commuttee

The Loan Commuttee will make its final recommendations on each proposal to the City Manager (or
her/his designee) If the loan amount exceeds the City Manager's authonty, it will require City Council
approval by resolution The City Manager (or her/his designee) may then authonze negotiation and
execution of all necessary agreements to carry out the financial assistance  The form of all documents,
loan mstruments, job creation, program income agreements used in this Program are developed by and
, approved by the City All performance and financial reporting documents used m this Program 15
developed by and approved by the agency of federal program and or the designated City department
where apphcable

B Appiication/Funding Timeline for Fed'e}ally Assisted Projects

Day 1 to 14 —Review of Apphication (14 days)
Review application for eligibihity
Review application/project for national objective
Review application for completeness based on checklist and applicant/organmization type
If application 1s incomplete, notify applicant 1n writing of application deficiencies
If application 1s.deemed complete, conduct staff analy51s
1 Credit Review

.0 o e © @
:
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2 Financial ratio and analysis (Current, quick, cash, asset turnover, inventoty turn
ovet, profit maigin on sales, gross maigin on sales, debt/equity, and debt to total

assetsy~ -

3 Business Plan Review
a Business information

Management & Personnel
Fmancial Status (Financial P&L (Income), Cash Flow Statements,
Balance Sheet)
g Financial Piojections- Pioformas (Yr 1 Month-to-Month, Yr2 & Yr 3
Year-to-Year
h  Supporting documents, letters of financial support, commitment letters,
lease or purchase agieements, bids, budgets
4 Personal Financial Statement
o Score application using - Score Card
e If score 1s appropriate then recommend to Loan Commuttee, 1f not then notify applicant
in writing of score card results
e Prepare Staff summary to NHCD management & NCMP Loan Commuttee

b Market analysis

¢ Marketing strategy

d Operations -
e

f

Day 15 to 30 — Loan/Grant Committee Review (16 Days)

Schedule Loan Commuttee meeting

Conduct Loan Commuttee meeting

Members vote and make recommendations (approve, approve w/conditions, denied)
Prepare Loan Committee Summary

Day 31 to 69 — Request Council Action (RCA) (39 Days)
e Create RCA for internal review 35 to 40 prior to council action date
s Incorporate any final changes as needed
s Prepare for council action date

Day 31 to 75 — Complete Environmental & Fund Release Process. (45 Days)
e Review environmental regulations h
s Determune level of required environmental review based scope of use of funds and/or
scope of project
¢ Conduct environmental assessment Solicit data from pertinent City of Austin, Travis
County, State of Texas or federal offices/departments/agencies
Create environmental review tecord
Complete 18 day posting/comment period process, 1f necessary
Complete 15 day'posting /coihment period process, 1f necessary
Submut request for release of funds to Planning Division
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Await notification of grant/authority to use funds from U § Department of HUD

Day 40 to 53 — Contract Negotiation & Development. (14 Days)

Work through any 1ssues, concerns or matters identified by staff or the Loan Commttee
Finalize terms or structure of deal to as mutually agreeable as possible based on program
guidehines

Provide final documentation of insurance, equaty mnvestment, collateral and or financing
Send Law Department term letter input form

Send Law Department loan or grant imnput form

Staff review of final loan documents

Borrowet review of final loan documents

Participating lender(s) or equity contributor review of final loan documents
Coordination of loan closing with title company, 1f required

Review of HUD-1, 1f required

Certified funds delivered at closing as required

Closing nstructions and final loan documents from all lenders delivered to closing
company/site

Day 76 to 83 — Terms & Process Requirements (8 Days)

Borrower registers with City of Austin Vendor Database

Borrower provides City with copies of msurance certificates on ACORD Form satisfying
Insurance Requirements (Exinbit B)

Provide Risk Management with Insurance requirements and copies of msurance
certificates on ACORD Form

Imtiate CARR Process (Internal NHCD Process)

\

Day 84 to 86 — Loan/Grant Execution, (3 days)

Execute loan documents

File required recordable documents with Travis County and/or Texas Secretary of State
Office

Distnbution of executed/recorded documents to all parties

Day 85 to 89 - Contract Set-Up. (5 Days)

Provide Risk management with Insurance requirements and copies of Insurance
certificates on ACORD Form ‘

Provide executed loan documents with transmuittal memo/attachments/exhibits to NHCD
Finance
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o Provide msurance requuiement approval cortespondence fiom Risk Management to
NHCD Finance

Day 90 to 119 — Release Funds (30 Days)
o Funds are disbursed based on either Reimbursement or Direct Pay for Performance as
determied by program staff and/or policy
o Borrower submits to NHCD program staff “Pay/Draw Request Form” with invoices,
receipts, cancelled checks and other documentation as required
o Submut documentation as required by NHCD Finance

Please Note: City of Austin Finance Department reserves up to 30 days from the date of
receipt of an acceptable and approved check 1equest by any City
Department/Vendor/Contractor

Vvl FINANCIAL ASSISTANCE

A General

This Program 1s designed to encourage maximum leverage of private equity and private financing and
mmimize the public subsidy cost while addressing program goals within CDBG eligibility requirement
No speculative purchases or construction projects will be considered under this program

The total of City assistance plus all other debt with higher lien prionty shall not exceed 115% of the
appraised market value of the completed project

B Funding Terms

Construction period-only loans, in general, will accrue interest on the amount disbursed from the date of a
disbursal with interest capitalized and repayment due at the earlier of construction completion or date of
take-out financing, not to exceed an 18 month perod Combmatlon construction period and permanent
loans, In general, shall accrue no mterest during the construction period or for ene year from initial
disbursement, whichever 1s less The Program requires full amortization of prmmpal and nterest 1n equal

monthly payments
! )
C. Conditions of Assistance
1 Property 1s,to be secured by mortgage 1n either first or second lien priority  Third lien

position request will be considered on a case-by-case basis, and will require project
collateral to exceed total project value or total financing by at least 20 percent,
whichever 1s the greater of the two _

2 All equipment or property will be secured 1n either a first or second hen position and
must have a useful life of at least 5 years

‘ . % .
3 Assistance genetally will be non-recourse with recovery nghts himited to project property
and income Collateralized or recourse loans may be required for some projects

Program Guidelines — Redevelopment Loan
Page 17 of 32



4 Contractors and all subcontractors providing work under the Program must be licensed
andneet nsurance and bonding requirements of the City and/or State or Federal entities—
as required by contract The contractor and/or subcontractor must be knowledgeable of
and responsible for quality workmanship and for proper business practices

5 All work must be covered by normal required pernuts and approvals of affected
agencies .
6 All work must be mspected by the City to mnsure conformance with code and must be

verified for proper completion by city staff to msure complhiance with specifications pnior
to final payment The final inspection cannot be scheduled until field inspectors have
reviewed and find acceptable all permut approvals

7 All eligible improvement work performed pursuant to a commercial rehabilitation loan
must include a 12 month warranty from the date of accepted completion by the Eligible
Borrower and the City which ever 1s later This warranty must cover the quality of
materials used and workmanstup The warranty 1s the responsibility of the EBhgible
Borrower

8 Sorne projects will require that funds, both public and private, be drawn down at a pro-
rata share based on percentage of participation \

9 A munimum 10% cash equity investment of project costs 1s required for all projects, or,
total borrower equuty investment mcluding project specific business needs such as
equipment, furniture and fixtures, and other physical or financial capital as determined
by Program staff must total 15% of total project cost

10 Secondary mvestment 1s encouraged from partners, associates, phulanthropists, friends
\ and famuly, Secondary mvestment‘by non business partners 1s acceptable, but 1if greater
than 10 % by any one mdividual or group a subordmation agreement may be necessary
as well as borrowerhfnvestor agreements concermung business assets, and payment of
dividends or loans

11 Debt Service Coverage must be greater than 1 1 1n all years or months m cash flow
proformas, which must demonstrate sufficient cash flow throughout life of project and
eqgual to loan terms

12 Firmness of the project must be determuned satisfactonly The borrower must
demonstrate that there are no impediments to mitiating the project except for Program
award Ifan award from a Federal financing participant m the project 1s predicated on
prior approval by the City, conditzonal exception may be granted Project estimates must
be firm, precise, and detailed The lenders, equity participants, and other participating
investors must provide evidence of their authonity, capacity, (except regulated lending
institutions who do not have to demonstrate capacity) and intent to participate in the
project ‘

[

13 The Project must demonstrate need for program financing {necessary or appropriate
determination) to obtan assistance from the Program and all the financial participants in
the project must clearly declare in writing and signed by an authonzed official of the
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14

15

16

17

financial participant that they ate unable to provide additional funds i the project and
demonstrate that without the City’s participation 1n the project they will not be able to

preseed because they will not be able to produce an economucally viable project -

The loan must be repaid by the Eligible Bortower(s) directly to the City or its agent

Acceleration of principal repayment for developer deals will be enforced m instances
where developer projects which are very successful and either produce substantially
greater cash flow than projecied or sifmficantly appreciate in value shall provide the
City accelerated proportionate payment of principal on the loan Developer projects
whose cash flow and appreciation i value exceeds a certain percentage (percentage to
be negotiated prior to closing) will apply a munimum of 20% of the cash flow 1n excess
of the percentage to the principal balance of the loan

When non-profit orgamization participation 1s 1dentified 1t must be venified The
applicant must provide adequate documentation to determune that a non-profit

organization has majority ownership of the project

The mummum financing leverage ratio 1s 1 5 the Program 1s to serve as a catalyst to
trigger private sector investment m commercial redevelopment areas Proyects with
higher ieverage ratios are looked upon favorably The leverage ratio formula 1s
calculated as follows

$ Private Investment + Equity (60% or more)
Leverage Ratio = Program (40% or less)

Pnvate Investment Amount may include

(a) Conventional private sector mortgage,

(b) Purchase money mortgage,

(© Individual Retirement Bonds (IRB’s),

(@ Leases equal to the life of the loan or in proportions thereof,

(e Land lord investment (build-out allowance and/or full or partial forgiveness of

rental payments,
H SBA 503, 504 and SBA 7 (a) Guaranteed Loan Programs or smmlarly

guaranteed loan programs,
(2) Second or thlrd party nvestor equlty, and

(h) Equity investment to remain 1 the project throughout life of the program loan

Public Investment may include

{a) Direct loans or grants made by federal or state agencies, and
(b) Non profit and community lending and development orgamuzations

Note To be counted 1 the numerator the investment nmust be made in eligible fixed
assets

Create at least one (1) job for every $20,000 of the loan amount with a 50% credit given
for jobs retained One hundred percent (100%) of permanent private sector jobs must be
created within 24 months of the date loan 1s funded Fifty (50) percent of the Job
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creation requirement must be met withun 12 months of the date the loan 1s funded In
addition, each job wdentified under the job c1eation requirement must be maintamed for
24=months —

Fifty-one percent (51%) of the Jobs must benefit low to moderate income persons
Under the low/moderate job creation/retention requirement, the jobs 1dentified must be
made avatlable to and held by low and moderate income persons for a munimum of 24
months Fifty (50) percent of the job creation requirement must be met within 12
months of the date the loan 15 funded™ In addition, each job 1dentified under the job
creation 1equirement must be maintamed {or 24 months

VI LOAN RENEGOTIATION

In the event of loan repayment difficulties not due to applicant neglect, malfeasance, or
misfeasance and upon recommendation by the Loan Commttee, the City Manager (his/her
designee) 1s authorized to consider revising the loan repayment terms to defer or to partially defer
payments and/or extend the original loan terms up to an additional ten years (not exceeding a
total thirty year term) However, the City 1s under no obligation to consider renegotiation if it is
determined that to do so would be a detriment to the City

VIII DEFAULT

A default shall exist 1f any use of Program funds for any purpose other than those authonzed in
the Loan Documents or any breach of any covenant, agreement, provision, or warranty (1) the
Eligible Borrower made in the Program application, or (11) the developer made 1in any agreement

entered nto between the Eligible Borrower and any participating party relating to the project

X WAIVER OF PROVISIONS
The City Manager (or said authorized official) may waive comphance with any provision of the
Program Guidelines 1f to do so does not violate any federal, state, or City law or regulation and 1s
in the best mterest of the City of Austin

X1 GRIEVANCES AND APPEALS

Persons aggrieved by any action or mnaction of the City or the Loan Commuttee (Grievant), which
occurs i1 the implementation of these policies and who wish to appeal said action or mnaction
must do so by submutting said appeal m wrniting to the NHCD Assistant Director within fifteen
(15) working days of the action or mnaction deemeq aggnieving by the Grievant The Program
Manager of the NHCD Community Development Division, which 1s responsible for Program, 1s
charged with admumstrative responsibility for reviewing said appeals or gnevances He/she shall
submt to the NHCD Assistant Darector a wntten summary of each gnevance recerved by the
NHCD Assistant Director, along with an explanation of admumustrative action taken or
recommended within fifteen (15) working days of receipt of the written gnievance from the
Grievant to the NHCD Assistant Director  The NHCD Assistant Director will communicate
hus/her decision regarding the appeal to the Grievant in writing within fifteen (15) working days
of his/her recerpt of the written gnievances from the gnevant  If the gnevant 1s not satisfied with
the Assistant Director's decision, he/she may appeal to the NHCD Community Development
Officer An appeal to the NHCD Community Development Officer must be filed no later than
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fifteen (15) working days from the date the grievant receives the NHCD Assistant Director’s
wrtten decision The NHCD Community Development Officer's final decision constitutes the
highest administrative appeal
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CITY OF AUSTIN
_REDEVELOPMENT AREA LOAN PROGRAM

DEPARTMENT OF
NEIGHBORHOOD HOUSING AND COMMUNITY DEVELOPMENT

LOAN SCORE CARD

Note Five (5) categones identifying twenty-seven (27) criterions each worth two (2) ponts each

I Capital
A Owner investment

B Secondary mvestment
C Leverage ratio
D Capital Income
E Capital Assets

[\SERS IS S~
e —
oo O oo

1 Capital Point Score

Note Capital Scoring Criteria

A Owner investment Less than or equal to 9%< = 0, Greater than or equal to 10%> = 1, Greater than or
equal to 15%>=2

B Secondary mvestment Commercial (traditional) = 2, governmental/nontraditional = 1, none = 0

C Leverage ratio 60/40 (or 1 5} >=2, 50/50 {or 1 0)>=1, 49/51 {or less than 1 0) <=0

D Capital income Cash & cash equivalents = 2, Investments = 1, Other =0

E Capital assets Land and/or buldings = 2, Equpment = 1, Other =0

I1 Credit

A Score

B Paid/Current

C Total debt to equuty ratio
D Current ratio

E Derogatory Marks (DM)

[N I S I (R S
— e e e
o O S o O

11 Credit Point Score

Note Credit Scoring Criterta

A Score (500 <619=0,620<699 =1, 700 <850 =2),

B Paid/current accounts 90% or more of accounts PD = 2, 89-80% or more of accounts PD = 1, 79% or less
of accounts PD =<0

C Total debt to equity ratio (Debt/net assets) — leverage ratio assessing risk created by the use of leverage
Lessthan 5=2, 51> 75=1, Greaterthan 76 =10

D Current ratto (Current assets/current liabilities) - liquidity ratio measuring ability to meet current
obligations Greater than orequalto 1 5=2, from 151 to10=1,Lessthan10=0

E Derogatory marks (DM} 5ormore DM =0,3t0c 4 DM =1, 2 or less DM =2) Includes judgments,
bankruptcy, and collection accounts
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10 Collateral

A Assets

B Equity —
C Depreciation/Appreciation
D Business/Personal assets
E Personal Guarantor(s)

[N SR (I S B S
et i ek e
Do o oo

II1 Collateral Point Score

Note Collateral Scoring Critera

A Assets Cash & Cash equivalents =2, Land & buildings = 1, Accts Receivable & mventory =0

B Equty Borrower(s) Equty in collateral 100% >=2, 51%>=1, less than 51 % =0

C Depreciation/appreciation Collateral appreciates/interest bearing = 2, remains constant = 1, depreciates = 0
D Business/personal assets Fully collateralized by business assets = 2, Combmation of Business and personal at a
ratioof 4 to 1 =1, Other=0

E Personal Guarantor(s) Secured by all who own 10% or more = 2, all who own 20% or more = 1, other=10

Note Community Impact and Econonuc Feasibility 1dentify (12) criterions each worth two (2) pomts each

IV. Commumity Impact

A Job creation

B Job retention

C Low/Mod jobs

D Access to Goods/Services
E Pnvate investment

F Women/minority owned
G Redevelopment Areg

PR NN NN
e e e N
Lo I e i o o I o ) e Y

IV Commumnity Impact Point Score

Note Commumty Impact Scoring Criteria
A Job creation Exceeds job creation requrement = 2, meets job,creation requirement = 1, fails =0
B Job retention Exceeds job retention requirement =2, meets job retention requirement = 1, fails =0

C Low/Mod jobs Exceeds low and moderate job creation requirement =2, meets job creation requirement = 1,
falls =0

D Access to goods/services Provides access to new goods/service = 2, access to existing goods/services = 1,
E Private investment Friends, family, employees, customers, industry colleagues = 2, venture capitalist = 1,

F Woman/mmority owned 100 percent woman & mnonty ownership =2, 50 percent munority and/or woman =
1, less than 50 percent woman or minoenty ownership =0

G Redevelopment Area Within Redevelopment Area overlapping NCMP and/or CP&R Zone target area = 2,
Redevelopment Area only = 1, Outside Redevelopment Area=0

V. Economic Feasibility
A Fmancing

B Management (Borrower)
C Product/Service

D Marketing strategy

E Market Analysis

[S I ST I NS B
[ e e
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V Economuc Feasibility Point Score

Note* Economic Feasibility Scormg Criteria

A Financing Secured prior to applymg = 2, submitted simultaneously =1, incomplete = 0

B Management Possess 6 years or more combined expenence, education/training = 2, Possess three (3) to five (5)
years combined experience, education/traming = I, Possess 2 years or [ess combined education and expenience =
0

C Products/service Products/services are above industry standards = 2, meet industry standards = 1, below
industry standards =0

D Marketing strategy Strategy economucally and strategically sound that establish a competitive advantage = 2,
marketing strategy that 1s economically and strategically sound, but does not establish a competitive advantage 1s
acceptable, marketing strategy that 1s not economucally or strategically sound 1s un acceptable

E Market analysts Analysts conducted and fully supports financial and performance projections = 2, analysis
conducted and partially supports financial and/ or performance projections = 1, fails to support projections = 0

VI Overall Score

Score Ranges
54 - 48 — Recommend Approval

47 - 43— Recommend Approval with Conditions
45 - 38---Recommend Modify & Resubmut or Denial
37 <= --- Recommend Demal
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REQUIRED ATTACHMENTS CHECKLIST

Please provide the following information

()
()

()
()

()

()
()
()

()
()
()
()
()
()
()

Program Guidelines — Redevelopment Loan
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1 Budget for proposed project

2 Complete business plan composed of four distinct sections description of busmess,
marketing, finances and management

3 Capital improvement and supply st

4 Pro-forma income projection by month for first year, and annually for two additional years
Provide assumptions upon which assumptions were based

5 Attach your last three years and most recent profit & loss and balance sheet for your
business

6 Adttach last three years SIGNED AND DATED personal income tax returns
7 Attach a two year projected income statement

8 Attach your last three years SIGNED AND DATED Business Tax Returns (For sole
proprietorships attach Schedule C, Form 1040, profit and loss from business)

9 For a partnership, please submit partnership agreement

10 Attach official filed d b a, and/or articles of incorporation from Secretary of State Office
11 Attach resume(s) of principle owner(s) of the business, and key officer(s)

12 Complete the enclosed Personal Financial Statement(s)

13 Letters of financial support and/or approved financial agreement(s)

14 Proof of attempt(s) to secure private financial support from traditional lending mstitutions

15 For franchises, a copy of franchuse contract and all supporting documents provided by the
franchisor



8y

() 16 Vahd U S Drivers license to be copied for each apphcant or borrower
() 17 Valid U § Social Secunity card to be copied for each applicant or borrower

( ) 18 Credit reports dated within 30 days of the application for each applicant from Experian and
Tiansumon

Return by mail or deliver to

EAST 11™ AND 12™ STREET REDEVELOPMENT LOAN PROGRAM

CITY OF AUSTIN

NEIGHBORHOOD HOUSING AND COMMUNITY DEVELOPMENT OFFICE
1000 East 11 Street Suite 400

PO BOX 1088

Austin, TX 78767-1088

For Additional Information Contact

Neighborhood Housing and Community Development Office
(512) 974-3100

Program Guidehines — Redevelopment Loan
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REDEVELOPMENT AREA LOAN PROGRAM
APPLICATION

LOAN AMOUNT REQUESTED $

BUSINESS INFORMATION

Business Name Tax ID No
Stréet Address
City State Zip Code
Bus Phone Home Phone
Contact Person Title
Type of Business Activity

{ ) Sole Propnectorship
( ) Partnership
( ) Corporation Type
In business since

Business Owners

Name Title

Address Social Secunity No
Date of birth % Ownership
Name Title

Address Social Security No
Date of birth % Ownership

Program Guidelines — Redevelopment Loan
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PROPERTY INFORMATION

a) Current Faciity Owned ( ) Leased ( )

Is business relocating? Address
Leased { ) Owned ( ) Size of Building sq ft
No of floors Owner Occupied %

=

v EMPLOYMENT INFORMATION

A Total number of employees at time of application, ’ of these
Number of full-ime employees ,
Number of part-time employees

B Total number of jobs to be created, of these
Number of jobs available to low and moderate mcome individuals
Number of full-tune jobs
Number of part-time jobs

V USE OF FUNDS (attach budget)

i

Description Cost
$
$
$
A
3
VICOLLATERAL
Description Value
$
$
$
$
$

VI SOURCE OF FUNDS (proposed)

Rate Term

City Amount $ Y months
Bank b % months
Other Source $ % months
Equity Funds $ % months
Total Financing $ 100 %

Program Guidelines . Redevelopment Loan
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VI GUARANTORS

Name Address
Name Address

( ) Attach financial statements and cash flow information
APPLICANT

I hereby certify that all information contained 1n this document and any attachments 15 true and
correct to the best of my knowledge

If applicant 1s a sole proprietor or general partner, sign here By
Title

If corporation sign below Corporate Name

By Date Attested by
Signature of Corporate Secretary

Program Guidelines — Redevelopment Loan
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FAIR LENDING NOTICE

RIGHT OF PRIVACY ACT This 1s to inform you, as required by the Right to Financial Privacy Act of 1976,
that the Department of Housing and Urban Development and the Veterans Administration have a right to access
financial records held by a financral mstitution mn connection with the constderation of assistance to you Fmancial
records will be made available to the Department of Housing and Urban Development and the Veterans
Admunystration without further notice or authorization, but will not be disclosed or released to another government
agency or department or private entity without your consent except as required or permmtted by law

FAIR CREDIT REPORTING ACT Neighborhood Housing and Commuruty Development Office, as part of
the processing of your loan apphcation, will request both a consumer and business credit report bearing
information on your credit worthimess, standing, capacity, character, general reputation, personal characteristics, or
mode of iving This notice 1s given pursuant to the Fair Credit Reporting Act of 1977, Section 606(a)(1) Pursuant
to Section 606(b), you are entitled to such information within 5 days of wntten demand made within a reasonable
penod of time to Neighborhood Housing and Commumty Development Office, 1000 E 11™ Street, Ste 400, P O
Box 1088, Austin, Texas 78767-1088

EQUAL CREDIT 'OPPORTUNITY ACT Pursuant to Section 209 9, Paragraphs (a)(2) and (b)(1) of
Regulation B regarding Section 701(a) the following notice 1s given The Equal Credit Opportunity Act prohibits
creditors from discrimination agamst credit apphcants on the basis of race, color, religion, national origin, sex,
mantal status, and age (provided the apphicant has the capacity to enter into a binding contract), because all or part
of the applicant's income 1s derived from any public assistance program, or because the applicant has in good faith
exercised any right under the Consumer Credit Protection Act The federal agency, which admmmisters comphance
with this law, 1s the Federal Trade Commussion, Equal Credit Opportumty, Washington, D C

I'We Acknowledge receipt of a copy of this notice

Signature of Applicant Date

Signature of Applicant Date
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CREDIT INFORMATION DISCLOSURE AUTHORIZATION

I/we hereby authorize you to release to the City of Austin, for venfication purposes, information conceming

Employment history dates, titles, income, hours worked, etc

Banking and savings account records

Mortgage loan information including open date, lngh credit, payment amount, due date, loan balance, interest

rate, and payment record

Exchange any information with the financial mnstitution that 1s processing the application pertaining to this

loan

The above loan reports are for confidential use i compihing information regardig a commercial loan requested by

the applicant(s} sigming this form

A photographic or carbon copy of this authorization (being a photographic or carbon copy of signature(s) of the
undersigned) may be deemed to be the equivalent of the onginal and may be used as a duplicate onginal

Your prompt attention to this matter will help expedite my loan application

Thank you,

Signature of Applicant

Signature of Applicant
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- EXHIBITH -—

STATEMENT OF WORK
For the petiod from the 15 Novembet 2007 until 30 September 2010
(East 11" and 12" Stieet Redevelopment Project)

I STATEMENT OF PURPOSE and PROJECT OVERVIEW

The Agreement 1s part of the financing package for the $9,035,000 Section 108 Loan Guarantee
Assistance Progiam fiom the US Department of Housing and Urban Development (HUD) The
Development Agieement identifies the City of Austin’s, Urban Renewal Agency of the City of
Austin, and the Austin Revitahization Authonty’s roles and iesponsibilittes iclated to the
implementation of the East 11" and 12" Street Urban Renewal Plan(URP)

The Agreement provides for (1) acqusition of land within the redevelopment area, (2) transfer of
properties to the Corporation and/or puvate devclopers, and (3) lending of funds for
redevelopment projects

Unless amended, suspended or terminated in accordance with other applicable conditions and
provisions of this Agreement, this Agreement shall be effective on the Date of the Agreement and
shall end on 30 September 2010, unless extended There are two one-year options petiods that the
patties may exercise under the Agreement All extensions ate contingent upon approval by all
patties priot to the termination date

11 PROJECT IMPLEMENTATION GOALS AND TIMELINES — East 11 Street

a In the case of the Corporation's Phase Two Project Acquisition and Disposition Plan
approved by the Agency on 16 December 2002 by URA Resolution No 2002-1216-

03 [generally referred to as the Block 17 Tract], the property that 1s teferred to i the
resolution must be transferred by a Redevelopment Agreement to the Corporation

on or before 31 May 2008

b In the case of the Corporation's Phase One Project Acquisition and Disposition Plan
approved by the Agency on 15 May 2000 by URA Resolution No 2000-0515-04
[generally refenied to as the Block 18 Tract], the Corpotation must submit a
complete Phase Two Project Acquisiton and Disposition Plan to the City
Representative and the Agency on or before 30 November 2007

Statement of Work — Page 1



